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Notice on Revisions

The contents of this electronic file are subject to revision
without notice to individual holders. However, revisions
will be placed on the TAPS Right-of-Way Renewal web
site at www.tapsrow.com. Please visit the web site to
ensure that you have the current version.
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Albert N. Bolea

bp » _ . President

RECEIVER BP Pipelines (Alaska) Inc.
JOMT PIPELINE OFFICE P. O. Box 190848
, . Anchorage, Alaska 99519
01 MAY -2 AH10: 05 (007 se4 577
APR 3 0 2001
Mr. Pat Pourchot Mr. William G. Britt, Jr.
Commissioner State Pipeline Coordinator
Alaska Department of Natural Resources 411 West 4th Avenue, Suite 2
400 Willoughby Avenue Anchorage, Alaska 99501

Juneau, Alaska 99801

Re: Renewal Of TAPS Lease And Associated Rights

BP Pipelines (Alaska) Inc. (“BP Pipelines”) owns an undivided interest in the May 3, 1974
Right-of-Way Lease for the Trans-Alaska Pipeline (“TAPS Lease”) and other rights
associated with the TAPS Lease (“Associated Rights”). The TAPS Lease provides that it
will (and accordingly the Associated Rights will) remain in full force and effect until 12:00
noon on May 2, 2004, and “ftjhhe Commissioner shall renew the Lease [and Associated
Rights] . . . so long as the Pipeline is in commercial operation and the Lessees are in full
compliance with State law, including but not limited to State law pertaining to regulation
and taxation of the Pipeline.” TAPS Lease §2(c).

BP Pipelines, in coordination with the other undivided interest owners of the TAPS Lease
and Associated Rights (“Other TAPS Owners”), applies for renewal of the TAPS Lease
and Associated Rights. See Line Lists at Tab 1A-1C in Volume 2. BP Pipelines seeks
renewal of the TAPS Lease and Associated Rights for the maximum period authorized by
law on the same terms as those set out in the TAPS Lease and Associated Rights.

Included with this application are materials to assist you in making your renewal
determination. See the Right-of-Way Leasing Act at AS 38.35.110 and the Pipeline Right-
of-Way Leasing regulations at 11 AAC 80.075. That material includes information (i)
pertaining to commercial operations (Commercial Operations Tab of this. Volume) and
compliance with State law and lease terms (Compliance Tab of this Volume) and (ii)
provided to the Bureau of Land Management in conjunction with renewal of the Federal
Agreement and Grant of Right-of-Way for the Trans-Alaska Pipeline (Federal ROW
Renewal Application Submittal Tab of this Volume and Vols. 2 and 3).

As you know, BP Pipelines and the Other TAPS Owners have established a Right-of-Way
Renewal Team to work with the State of Alaska, the Federal Government, and
stakeholders in renewing the TAPS Owners' rights. W. Steven Jones, Project Manager of
the TAPS Right-of-Way Renewal Team, will serve as our contact on Right-of-Way
Renewal matters. Please direct all correspondence and notifications to W. Steven Jones.

Regards,

BP Pipelines (Alaska) Inc.




Commercial
Operation



TAPS Oil Movements Historical Data
Reporting for December 2000



The attached operations reports depict TAPS oil movements. Throughout the day, the
Operations Control Center at the Valdez Marine Terminal receives data from metering
systems that are located at Pump Station 1, Golden Valley Electric Association, Petro
Star Valdez Refinery and Valdez Marine Terminal. Every 24 hours the data is compiled
and transmitted to Anchorage.

The first page of the attachment, known as the OMH-2A report, shows the daily ending
volume (measured in barrels) in the tanks at Pump Station 1, as well as the daily tankage
change. The output number (reflected in the “Output” column) either adds or subtracts
the tankage change to the total metered volume from the Producers to determine the
actual volume which entered the pipeline.

The second page of the attachment, known as the OMH-3C report, shows the daily data
pertaining to oil movements at Valdez. It reflects the volume (measured in barrels) that
flows through the incoming meters from the pipeline and the volume loaded onto vessels
by berth, together with (in the “Valdez Loadings” column) loadings from all berths.
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RCA Tariff Materials



MAR B2 ‘@1 B82:85PM BP PIPELINES P.11

RCA No. 311 Twenty-sixth Revised Sheet No. 10
Canceling
Twenty-fifth Revised Sheet No. 10
BP PIPELINES (ALASKA) INC.
3. RATES
Rates in Dollars
From To and Cents Per Barrel
3.1 Pump Siation #1 Valdez Marine Terminal, AK
Sadlerochit Pemroleum $3.401[1)
Kuparuk Petroleum $3.40 (1]
Lisburne Peroleum 5340[1]
Endicott Petroleum $3.40{I]
32 Pump Station #1 Golden Valley Electrical Association
Sadlerochit Petroleum $1.61
Kuparuk Petroleumn $1.61
Lisburne Petroleum $1.6}
Endicott Petroleum $1.61
33 Pump Station #! Petro Star Valdez Refinery
Sadierochit Petroleum 33.38(0)
Kuparuk Petroicum : $3.38[)
Lisburne Petroleum $338[N)
Endicont Petroleum $3.381]

The rates indicated are exclusive of any demurrage or other charges shown in BP Pipelines
(Alaska) Inc.s FERC Tariff and any amounts that BP Pipelines (Alaska) Inc. is required by any
law or regularion to collect, including, but not limited to, any amounts to be coliected for the Trans
Alaska Liability Fund. No gathering service will be performed by this Carrier.

(1) These rates are filed in accordance with and in reliance upon Order No. 41 of the Alaska
Public Utilities Commission in Docket No. P-86-2 and Order No. 7 of the Alaska Public Utilities
Commission in Docket No. P-86-3, dated October 29, 1993.

Symbol: [ I] Denotes an increase

Tariff Advice No. _78-311 Supplement No. | Effective Date: Janurary 1, 2001

Issued by: BP PIPELINES (ALASKA) INC.

By: \idw, Title: Secretary
G Brebner
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The REGULATORY COMMISSION OF ALASKA gives notice that each of

the seven Trans Alaska Pipeline System (TAPS) carriers has filed tariff revision(s) as listed

below. The carriers request an effective date of January 1, 2001, for the filings.

CARRIER REVISED RATES | QUALITY BANK
| Amerada Hess Pipeline Corporation (Amerads) | TL75-300 TL74-300
BP Pipelines (Alssks) inc. (BP TL78-311 TL78-311
Exxon Pipsiine Company (Exxon TLO4-304 TL83-304
[ Philips Alsska Pipeline Corporation Philli TL82-310 TLB3-310
{ Phillips Transpontation Alsska, inc. (PTA)) TL76-301 TL77-301
{ Unocs! Pipeline Com nocal TL86-312 TLE8-312
Willisms Aissks Pipeline Compsny (WAPCO) TL74-308 TL75-308

Following is a summary of the presently assessed and the proposed

intrestate tarift rates per barrel for general transportation of Sadierochit, Kupsruk, Lisbume,

and Endicott pstroleum through the TAPS.

Pruchoe Bay to
Prudhoe Bay to North Prudhoe Bey to Vaidez | PstroStar Connection
Pole Marine Terminsl at Valoez
Present Proposed Present Proposed Present | Proposed
AMERADA (TL74-300) $1.52 $2.0E $2.85 $3.40 $2.83 $338 }§
{ BP (TL78-311) $1.61 $1.61 $2.61 $3.54 $2.58 $3.52
EXXON (TL.84-304) $1.08 $2.1¢ $3.22 $3.8¢ $3.20 $3.87
PHILLIPS -310) $1.74 $2.23 $2.81 $3.64 $2.80 $3.62
FTAI (TL76-301) $1.67 $2.2: $£3.20 $3.863 $3.18 $3.62
{ UNOCAL (TL688-312 $1.84 $2.4C §2.68 $3.83 $2.67 91
WAPCO(TL74-308) $1.86 $2.14 $3.0¢ $3.48 $3.01 $3.48

All the carriers propose to decresse the Quailty Bank Gravity Differential

Velue per Barrel from $0.0184 to $.0167 per one-tenth degree API grevity.

Detsiled informetion may be obtsined trom the TAPS carriers st the following

sddresses.

03/07/01

WED 11:17

[TX/RX NO 69331 ooz



23-206—2001 22:1E& S@7 7?83 228° GUESS & RUDD P.@2

Amerads - /o Albart S. Tabor, Jr., Vinsen & Elkins L.L.P,
2300 First City Tower, 1001 Fannin Strest, Houston, TX 77002-8780

PTAI - 700 G Street, Rm 918 Anchorage, AK 89501

BP . 500 East Benson Bivd., P.O. Box 190848, Anchorage, AK 99519-0848
Exocon - P. O. Box 2220, Houston, TX 77252-2220

Williams - Dorsey 8 Whitney LLP, 1031 W, 4" Ave., Suite 800, Anchorage, AK 89501
Phillips -Guess & Rudd, 510 L Street. Sulte 700, Anchorage, AX 56501

Unocal - 908 W. 8™ Strest, Anchorage AK 88501

The Commission may approve a rate or cisssification which varies from
those proposed. To the extent allowed by law, you may inspect the filings at the
Commission's offices at 1016 West Sixth Avenue, Suite 400. Anchorage. Alaska 88501.

To comment on these filings, piezse file your comments by December 22,
2000, and include a statement that you've filed a copy of the comments with the TAPS
carriers. If you need e speclal accommodsation to make your comments, please contact
Georgann Joy st 263-2107/TTY: 276-4£32 by December 16, 2000.
DATED st Anchorage, Alaska, thie 14th csy of December, 200C.

REGULATORY COMMISSION OF ALASKA

// /l/éwh harpir—

. Ngnette Thompson
Chetir

03/07,01 WEL 13:1%7 [TX/RX NO €833] €002
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F.E.R.C. No. 25
(Issued in lieu of F.E.R.C. No. 24 which was withdrawn.)
(Cancels F.E.R.C. No. 21)

BP PIPELINES (ALASKA) INC.

LOCAL TARIFF

Applying on the Transportation of Petroleum by BP Pipelines (Alaska) Inc. through the Trans Alaska Pipeline System and Loading
on Vessels Bound for Destinations Outside Alaska.

RATE IN DOLLARS AND CENTS PER
FROM TO BARREL OF 42 U.S. GALLONS
Pump Station #1 Ship’s Rail at Valdez Marine Terminal, 3340 [1]
Valdez, AK

Note: Petroleum is defined as any petroleum delivered to CARRIER at Pump Station #1 from either Prudhoe Bay Unit through Skid 50,
Kuparuk Transportation Company, Lisburne Production Center, or the Endicott Pipeline Company.

The movements cited above are subject to the Rules and Regulations in BP Pipelines (Alaska) Inc.’s F.E.R.C. No. 17,
supplements thereto or successive issues thereof. In addition, the rate indicated above is exclusive of any penalties or
other charges shown in F.E.R.C. No.17, supplements thereto or successive issues thereof and any amounts required by
any applicable law or regulation to be collected including but not limited to the amounts to be collected for the Trans
Alaska Pipeline Liability Fund.

Pursuant to the Pumpability Settlement Agreement, which as been approved by the Federal Energy Regulatory
Commission in Docket Nos. 1892-3-000, et.al. and OR92-5-000, the Pumpability Factors for all Alaska North Slope
Petroleums are set at 1.0.

GATHERING RATE: - The rate indicated above covers transportation by trunk line only and no gathering service will
be performed under this tariff. Governed, except as otherwise provided herein, by Rules and Regulations shown in BP
Pipelines (Alaska) Inc. F.E.R.C. No. 17, supplements thereto or successive issues thereof.

The provisions published herein will, if effective, not result in an effect on the quality of the human environment.

SPECIAL PERMISSION REQUESTED
Issued on 3 days notice under authority of 18 C.F.R. § 341.14. This tariff publication is conditionally accepted subject to
refund pending a 30-day review period.

This tariff is under the authority of the Order of the Federal Energy Regulatory Commission Approving Settlement,
Granting Application, Affirming Initial Decision, and Terminating Dockets issued June 27, 1986, in Docket Nos.OR78-1
and IS84-13-000.

ISSUED: DECEMBER 28, 2000 EFFECTIVE: JANUARY 1, 2001
Symbols: [1] Increase
[W] Change in wording only Issued by
wi Albert N. Bolea, President Compiled by
BP Pipelines (Alaska) Inc. Stuart Bunnell
900 E. Benson Blvd., MB11-5 900 E. Benson Blvd., MB11-5
P. O. Box 190848 P. O. Box 190848
Anchorage, Alaska 99519-0848 Anchorage, Alaska 99519-0848

Telephone 907-564-5757 Telephone 907-564-5932




Supplement No. 8
to F.E.R.C. No. 17
(Cancels Supplement No 7
to F.E.R.C. No. 17)

BP PIPELINES (ALASKA) INC.

LOCAL TARIFF

Containing
RULES AND REGULATIONS
For the Transportation of
PETROLEUM

Through the Trans Alaska Pipeline System and
Loading Into Marine Vessels at Valdez, Alaska

Rules and Regulations published herein apply only under tariffs making specific reference by number to this
tariff: such reference will include supplements hereto and successive issues hereof.

The provisions published herein will, if effective, not result in an effect on the quality of the human environment.

ISSUED: December 1, 2000 EFFECTIVE: January 1, 2001

Issuing officer:
Wi Albert N. Bolea, President

BP Pipelines (Alaska) inc.
900 E. Benson Blvd., MB11-5
P. O. Box 190848
Anchorage, Alaska 99519-0848
Telephone: 907-564-5757

Compiled by:
Stuart Bunnell

BP Pipelines (Alaska) Inc.
900 E. Benson Bivd., MB11-5
P. O. Box 190848
Anchorage, Alaska 99519-0848
Telephone: 907-564-5932

BP Pipelines (Alaska) Inc. - Supplement No. 8 to F.E.R.C. No. 17 Page |
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ITEM

NO. SUBJECT RULES AND REGULATIONS |
5-A Definitions “Actual Arrival Time™ as herein used means the time, according to
[R4] Valdez. Alaska local time, that a Vessel. after entering the Prince

William Sound Vessel Traffic Service Area or an area
subsequently designated by the Carrier communicates to the
Carrier’s Operating Agent its readiness to commence loading. i

“API” as herein used means American Petroleum Institute.

“API Gravity™ as herein used means gravity determined in
accordance with ASTM Designation D-287-67 (AP 2544) or latest
revision thereof.

~ASTM" as herein used means American Society for Testing :
Materials. i

*Available Throughput Capability™ as used herein means the
difference. if any. between the Estimated Throughput Capability
and the totai Nominations that Carrier has accepted as of the time
Available Throughput Capability is determined.

Barrel™ as herein used means forty-two (42) U.S. gallons at sixty
degrees (60°) Fahrenheit and atmospheric pressure.

“Carrier” as herein used means and refers to BP Pipelines (Alaska)
Inc. and-or other pipeline companies which may. by proper

concurrence. be parties 1o joint tariffs incorporating these rules and i
regulations by specific reference.

~Carrier's Working Capacity” as used herein means Working
Capacity multiplied by the Carrier’s percentage of undivided
interest ownership in the Terminal.

~Carrier’s Working Inventory™ as used herein means the volume of
Petroleum in the custody of the Carrier that constitutes a part of
Working Inventory at any given time.

“Consignee” as herein used means anyone to whom Petroleum
transported under this tariff is consigned to when delivered out of
the System.

“Day” as herein used means the period of time commencing at
0000 hours on one day and running until 2400 hours the same day
according to Valdez, Alaska, local time.

“Deadline for Initial Nominations™ as used herein means a time
that the Carrier will designate as described in part 1. of paragraph
(B) of Item 55.
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ITEM
NO.
5-A

SUBJECT
Defimtions
(continued)

RULES AND REGULATIONS

“Estimated Throughput Capability™ as used herein means the
throughput capability in the System that is available to the Carrier
to provide transportation in accordance with the terms of this tariff.

“Initial Nomination™ as used herein means a Nomination for the
coming Month that the Carrier receives from a prospective Shipper
by the Deadline for Initial Nominations for such month.

“Lifting Schedule™ as herein used means the schedule of Vessels
expected to call at the Terminal prepared by the Carrier’s
Operating Agent.

“Month™ as herein used means a calendar month commencing at
0000 hours on the first day thereof and running until 2400 hours on
the last day thereof per Valdez, Alaska, local time.

“Nomination” as used herein means a request by a prospective
Shipper for transportation in accordance with the terms of this
tanff.

100 Barrel-Mile Deliveries™ as herein used means the number of
Barrels of Petroleum delivered out of the System multiplied by the
number of miles each such Barrel was transported, divided by 100.

“Operating Agent™ as herein used means the agent engaged by the
Carrier to perform the physical operation and maintenance of
Carrier’s interest in facilities through which Petroleum is moved
under the provisions of this tariff.

“Operating Agent Business Day” as used herein means a regularly
scheduled work Day for the Operating Agent’s scheduling
department.

“Petroleum” as herein used means unrefined liquid hydrocarbons
including gas liquids.

“Petroleum Fill Requirement™ as herein used means the quantity of
Petroleum in Barrels supplied by Shipper under Item 100 hereof.

“Pipeline Scheduling Deadline™ as used herein means 2400 hours
on the 15th Day of the Month prior to the Month for which the
Nomination is to be effective, or, if the 15th Day is not an
Operating Agent Business Day, 2400 hours on the first Operating
Agent Business Day thereafter.

“Port Information Manual” means the manual governing the
characteristics, required equipment and operation of vessels
arriving to lift Petroleum at Valdez. Copies of the Port
Information Manual are available upon written request.
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ITEM :

NO. SUBJECT RULES AND REGULATIONS
3-A Definitions “Revised Nomination™ as used herein means a Nomination the
(continued) Carrier receives after the Pipeline Scheduling Deadline.

“Scheduled Arrival Day™ as herein used means the Day, stated in a
Lifting Schedule. that a vessel is scheduled to enter the Prince
William Sound Vesse! Traftic Service Area.

“Shipment™ as herein used means transportation by the Carrier of a ;
stated quantity of Petroleum from a specified origin or origins to a
specified destination. or destinations. in accordance with these
rules and regulations.

“Shipper™ as used herein means a party that nominates and
thereafter actually delivers Petroleum for transportation by the
Carrier under the terms of this tariff.

“Supplemental Nomination™ as used herein means a Nomination
that the Carrier receives from a prospective Shipper by the ?
deadline the Carrier sets for the receipt of such Supplemental
Nomination.

“System™ as herein used means a Petroleum pipeline forty-eight
inches (48") in diameter extending from a point at or near Prudhoe
Bay to a point near Valdez, Alaska, together with suitable pump
stations. tankage. docks. communications tacilities, and other
related facilities, equipment and appurtenances including facilities
associated with the holding of Petroleum for delivery to Vessels
and associated with such delivery, in which the Carrier owns an
undivided interest.

“Terminal™ as herein used means the portion of the System
consisting of crude oil tankage, tank farm manifolds, tank vent
lines, vapor recovery system power generating facilities and other
related facilities. equipment and appurtenances located at Valdez,
Alaska, in which the Carrier owns an undivided interest.

“Vessel(s)” as herein used means any tanker, tank ship or vessel
scheduled to load Petroleum at the Terminal which has been
transported under the terms of this tariff.

“Week™ or "Weekly” as herein used means seven consecutive days
commencing on Monday at 0000 hours and running until 2400
hours the next succeeding Sunday according to Valdez, Alaska,
local time.

uq
[¢]
wn
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ITEM

NO. SUBJECT RULES AND REGULATIONS
5-A Detinitions “Working Capacity™ as herein used means the totai capacity of all
(continued) operational tanks tor the handling of Petroleum at the Terminal.

pending loading on vessels, between 276" above the bottom of the
as determined by the Operating Agent. required to receive the

prevent internal pressure in the pipeline from exceeding design
limits 1n the event its operation should be shut down.

“Working Inventory™ as herein used means the total volume of
Petroleum in Working Capacity at any given time.

15-A Specifications as to (A) Carrier reserves the right to reject any Petroleum unless:
[R1] Quality Received
(1) 1t 1s suitable for refining or use as a fuel and contains no
more than thirty-five one-hundredths of 19 (0.35%) by
volume of basic sediment and water:

(11) its temperature does not exceed one hundred fortv-two
degrees (142°) Fahrenheit. provided that Petroleum may

at a temperature in excess of 142°F but only under such
circumstances and during such times as Carrier
determines will not result in violation of any design or
operating requirement for the System at any point in the
System or result in inequities or discrimination as
between carriers or Shippers;

(111) its hydrogen sulfide (H5S) content in solution does not
exceed fifty (50) parts per million by weight and it will
not result in the combined stream of Petroleum in the
System under the custody of the Carrier at any given

solution by weight; and

tank shell and 379" below the top of the tank shell. less the capacity

volume of Petroleum which should be moved out of the System 10

be accepted for transportation at any point in the System

entry point in the System at any given time exceeding ten
(10) parts per million hydrogen sulfide (H2S) content in
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ITEM

NO. SUBJECT

15-A Specifications as to
Quality Received
{continued)

30-A Title

[R1]

RULES AND REGULATIONS
(1v) 1ts vapor pressure does not exceed the greater of

atmospheric pressure or 14.7 psia at receipt temperature.

In calculating the combined stream of Petroleum at any given
point in the System under the custody of the Carrier, only
Petroleum received into the System by the Carrier at that point
and all points upstream shall be considered.

{B) Petroleum will not be accepted by the Carrier for

transportation in the System unless its gravity, viscosity, pour
point, vapor pressure and other characteristics are such that it

1s readily susceptible to safe and efficient transportation
through the System and will not materially atfect the
characteristics of other Petroleum shipments for which
adjustments are not or will not be available through the
procedure set forth in Item 115, Quality Bank.

( C) Carrter may require forty-five (43) days notice from Shipper

betore accepting Petroleum from a producing reservolir or a
procession plant from which Petroleum has not previously

been shipped through the System. Such notice shall include a

suitable assay of the tendered Petroleum so that the

acceptability and a suitable tarift for the transportation of the

Petroleum can be determined.

An offer for Shipment of Petroleum shall be deemed a warranty of
title by the party making the offer. The Carrier may, in the absence
of adequate security, decline to receive any Petroleum which is in
litigation, or as to which a dispute over title may exist, or which is

encumbered by any lien. By offering Petroleum. the offeror

warrants and guarantees that it has good title thereto and agrees to

hold the Carrier harmless from any and all loss, cost, liability,

damage and/or expense resulting from disputes, encumbrances. or
failure of title thereto. Acceptance for transportation shall not be

deemed a representation by the Carrier as to title.

BP Pipelines (Alaska) Inc. - Supplement No. 8 to F.ER.C. No. 17
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ITEM

NO. SUBJECT

45-A Scheduling and Use

[R4] of Terminal. and
Penalty Provisions

RULES AND REGULATIONS
(A) Any Shipper expecting to commence litting at the Terminal for

(B)

the first time shall provide a one-Week notice prior to
submitting the tour-Week schedule required by this section.

In addition to the requirements imposed by the immediately
preceding sentence. each Shipper will advise Carrier of the
schedule of Vessels it expects to call at the Terminal during the
ensuing four-Week period, specitying for each Vessel
scheduled for the first Week of such four-Week schedule and,
to the extent possible, for the last three Weeks, the volume to
be lifted. name. Scheduled Arrival Day. and such other
information as required by the Port Information Manual.

The Operating Agent will coordinate the lifting schedules for
all Shippers lifting Petroleum at the Terminal. Any conflicts
in the lifting schedule will be resolved equitably and in
furtherance of the most efficient operation of the System.
After resolution of any conflicts. the resulting Lifting
Schedule will be provided to each Shipper.

(C ) Changes or Vessel substitution may be made to the lifting

(D)

schedule by any Shipper upon written notice delivered to the
Carrier at least seven (7) Days in advance of a scheduled
lifting. Changes on less than seven (7) Days written notice
may only be made provided such changes or Vessel
substitution will not adversely aftect any other Shipper’s
scheduled littings. unless such other Shipper’s prior written
consent is obtained, and the changes or substituted Vessel
complies with the Port Information Manual.

When a revision or change is made to the Lifting Schedule,
the Carrier, or its Operating Agent, will promptly notify all
affected Shippers of the revised Lifting Schedule and the
effective date of the revision.
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ITEM

NO. SUBJECT RULES AND REGULATIONS

45-A Scheduling and Use (E) If. at the beginning of any Day. the aggregate Working
of Terminal. and Inventory in the Terminal is equal to or greater than 75% of
Penalty Provisions Working Capacity and the Camer's share of Working
(continued) Inventory is in excess of the Carrier's Working Capacity. each

Surplus Shipper. as that term is hereinatier defined, shall be
charged a penalty consisting of such Surplus Shipper’s
proportion (calculated as described below) of the product
obtained by multiplying twenty (20) cents by the number of
Barrels by which Carrier’s Working Inventory exceeds the
Carrier's Working Capacity at the beginning of the Day for
which the penalty is levied. Such proportion shall be the ratio
that such Surplus Shipper's share of such excess on such Day
bears to the total amount of such excess on such Day.

For purposes of this Paragraph E:

(1) A Surplus Shipper is a Shipper that has a volume of
Petroleum in the Terminal in the custody of the Carrier
at the beginning ot the Day for which the penalty 1s l
levied that exceeds such Shipper's Tankage Entitlement:

(2) A Shipper's Tankage Entitlement is equal to the total
number of Barrels of tankage capacity comprising the
Carrier’s Working Capacity multiplied by such
Shipper’s Delivery Percentage; and

(3) A Shipper’s Delivery Percentage is the ratio (expressed
as a percentage) that the aggregate number of Barrels
of that Shipper’s Petroleum in the custody of the
Carrier on the Day for which the penalty is levied and
that were delivered into the Terminal during the seven
Days preceding such Day bears to the total number of
Barrels of all Shippers™ Petroleum in the custody of the
Carrier in the Terminal on that Day and that were so
delivered during such period.

BP Pipelines (Alaska) Inc. - Supplement No. 8 to F.E.R.C. No. 17 Page 9 -



[TEM
NO.

45-A

SUBJECT
Scheduling and Use
of Terminal. and
Penalty Provisions
(continued)

RULES AND REGULATIONS

(F)

(G)

In calculating the penalty under Paragraph E. the number of
excess Barrels at the beginning ‘of any Day shall be reduced
byv:

(1) The number of Barrels ot the Carrier's Working Inventory
scheduled to be lifted by a Vessel which has established
an Actual Armival Time at the beginning of any Day the
penalty 1s applied but 1s unable to dock because the
passage through Prince William Sound or Valdez Arm 1s
closcd to shipping due to an event or condition not within
the control of the Carrier. and:

(2) The number of Barrels of the Carrier's Working
Inventory scheduled to be lifted by a Vessel which has
docked but is unable to lift at the beginning of any Day
due to any act or omission of the Carrier's Operating
Agent or due 1o any local event or condition of general
application not within the control of the Carrier's
Operating Agent or anv person responsible for the
operation or control ot such Vessel which does or would
prevent all Vessels from loading.

Each Vessel shall dock when and as instructed by the Carrier,
or 1ts Operating Agent. If any Vessel is unable to dock when
nstructed, the next Vessel waiting 1o be docked shall be
docked based on the order of dock assignment until the Vessel
that was unable to dock is able to dock. Vessels shall be
assigned dock space by Carrier, or its Operating Agent, in the
order of the Actual Arrival Time, provided, however, that
adequate and appropriate inventories designated for lifting by
such Vessel have been established, and in the Operating
Agent’s prudent judgment will optimize System delivery.

i
1
i
!
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ITEM

NO. SUBJECT

45-A Scheduling and Use
of Terminal, and
Penalty Provisions
(continued)

RULES AND REGULATIONS

(H) After a Vessel has been docked. it shall be allowed twenty-

(n

four (24) hours. if the Vessel is of two hundred twenty-five
thousand (225.000) dead weight tons or less, or thirty (30)
hours, if the Vessel is of greater than two hundred twenty-tive
thousand (2235.000) dead weight tons, from the time that
Carrier or its Operating Agent gives notice of readiness to
commence either loading or deballasting within which to
complete 1ts lifting and to release its last line from a mooring
point at the dock. If anv Vessel fails to release its last
mooring line betore a specified departure time contained in a
notice from Carrier or its Operating Agent, (which specified
departure time shall not be earlier than the end of such twenty-
four (24) hour or thirty (30) hour period, nor earlier than four
(4) hours after Carrier or its Operating Agent transmits such
notice to the Vessel). the Shipper scheduling such Vessel
shall thereafter pav a penalty of Two Thousand Dollars
{$2.000) for each hour or part thereof that such Vessel
remains at the dock. while such dock is required to load
another Vessel which has established an Actual Armival Time.
Any delay due to any act or omission of the Carrier or its
Operating Agent or a local event or condition of general
application (except mechanical equipment malfunction on the
Vessel) not within the control of the Carrier or its Operating
Agent or any other person responsible for the operation or
control of such Vessel which act. event or condition prevents
the Vessel from vacating the dock shall be added to the time
until a Vessel is required to vacate the dock.

If, at the beginning of any Day, the sum of the total number of
Barrels of Shipper's Petroleum in Carrier's Working Inventory
plus Shipper's share of the Petroleum Fill Requirement
divided by Shipper's share of the Petroleum Fill Requirement
is greater than the number five (5) and is or has been greater
than the number five (5) for the preceding twenty (20) Days,
then Shipper shall be charged on each such Day (in this Item
45(I) hereinafter called "Relevant Day") a sum equal to the
product obtained by multiplying twenty (20) cents by the total
number of Barrels of Shipper's Petroleum in Carrier's
Working Inventory on the Relevant Day.

i
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[TEM

NO. SUBJECT

55-B Scheduling of
[R6] Pipeline and
Apportionment of
Throughput
Capability

RULES AND REGULATIONS
(A) General Requirements for Nominations:

. Nominations will be recetved and considered for
acceptance if they contorm in full to the terms of this tarift.
Nominations shall be addressed 1o Oil Movements
Coordinator, BP Pipelines (Alaska) Inc. P.O. Box 190848,
Anchorage. Alaska 99519-08438. fax number (907) 564-3570,
with confirmation number (07) 364-5870.

2. Each Nomination must be in writing and include the

information reflected in items a. through d. for each proposed
Shipment:

a. the period for which the proposed Shipment is being
nominated:

b. the total volume for delivery during such period and the
volume in Barrels per Day:

¢. the connection from which the proposed Shipment would .
originate: and i
o . 'i

d. the destination of the proposed Shipment. ;

In addition, each Nomination must make the statements in
items e. and f:

e. <Prospective Shipper name> has title to all the Petroleum
hereby nominated.

f. None of the Petroleum hereby nominated 1s currently
nominated or accepted for transportation by any other
carrier, whether provisionally or otherwise.

3. The Carrier reserves the right when accepting and
prorating Nominations to revise, reduce or reject a
Nomination if:

a. the Carrier believes that the prospective Shipper does not
have title to the Petroleum being nominated, or the
Petroleumn nominated is currently nominated to or
accepted for transportation by another carrier;

b. the prospective Shipper has previously withdrawn
accepted Nominations from the Carrier; or

c. the prospective Shipper has failed to make payment of
lawful charges related to previous Shipments.

BP Pipelines (Alaska) Inc. - Supplement No. § to F.E.R.C. No. 17
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ITEM

NO. SUBJECT

55-B Scheduling of
Pipeline and
Apportionment of
Throughput
Capability
(continued)

RULES AND REGULATIONS

4. A prospective Shipper may not nominate the same Barrels
of Petroleum to the Carrier and to another carrier. If. as of the
Pipeline Scheduling Deadline. the Operating Agent
determines that a prospective Shipper has nominated to
another carrier Barrels that Carrier has accepted for the
coming Month, the Carrier will reduce such prospective
Shipper's Nomination to the Carrier by the number of Barrels
that Carrier accepted that were also nominated to another
carrier.

5. No party shall deliver to the System Petroleum that has
not been nominated to and accepted by the Carrier or another
carrier. If. as of the Pipeline Scheduling Deadline, there is
Petroleum scheduled 10 be delivered to the System in the
coming Month that has not been nominated to and accepted by
the Carrier or another carrier, the Operating Agent will notity
the owner of such Petroleum at least one Operating Agent
Business Day before the deadline for nominating such

Petroleum to the Carrier or another carrier. If, notwithstanding

the Operating Agent's notice. the Petroleum 1s not nominated.
but is delivered to the Pipeline, such Petroleum shall be

deemed to be the property of the Carrier and the other carriers.

(B) Scheduling. Acceptance and Prorating of Initial and

Supplemental Nominations

1. By the first Operating Agent Business Day of each Month,
the Carrier will notify prospective Shippers of it’s Estimated
Throughput Capability and the Deadline for Initial
Nominations, which shall be no earlier than five Days after the
date of such notice. Any prospective Shipper seeking such
information may obtain it upon request to Carrier’s Oil
Movements Coordinator identified in Section (A) 1. herein.

2. If the total of the Initial Nominations received is less than
the Carrier's Estimated Throughput Capability for the coming
Month, all Initial Nominations will be accepted in full. If, on
the other hand, the total of the Initial Nominations exceeds the
Carrier's Estimated Throughput Capability for the coming
Month, such Estimated Throughput Capability will be prorated
among all prospective Shippers in the proportion that each
Shipper's Initial Nominations bear to the total of all Initial

Nominations.

i
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ITEM

NO. SUBJECT RULES AND REGULATIONS

35-B Scheduling of 3. If. after the Deadline for Initial Nominations. the Carrier
Pipeline and has Available Throughput Capability, the Carrier will advise
Apportionment of all prospective Shippers of such Available Throughput
Throughput Capability and request Supplemental Nominations for the
Capability Available Throughput Capability. The Carrier may, at its
(continued) discretion, perform one or more rounds ot Supplemental

Nominations. For each such round. the Carrier will set a
deadline by which a prospective Shipper must submit
Supplemental Nominations. If the total of the Supplemental
Nominations for any round is less than the Carrier's Available
Throughpt Capability, such Supplemental Nominations will
be accepted in full. If the total of the Supplemental
Nominations for any round exceeds the Available Throughput
Capability, such Available Throughput Capability will be
prorated among all prospective Shippers in the proportion that

round bear to the total of all Supplemental Nominations for
that round. If. after the deadline (or, in the case of multiple
rounds of Supplemental Nominations, the last such deadline)
for the receipt of Supplemental Nominations, the Carrier has
Available Throughput Capabilitv, the Carrier will accept
Nominations for such Available Throughput Capability on a
first-come, first-served basis.

4. A Revised Nomination that increases the total number of
Barrels nominated to the Carrier will be effective at 0000
hours on the latter of:

a. the Day the prospective Shipper proposes in its Revised
Nomination;

b. a Day that begins after four Operating Agent Business
Days have clapsed since the Carrier accepted the Revised
Nomuination; and

¢. the Day the Operating Agent determines that the
additional Barrels are not nominated to another carrier.

5. A Revised Nomination that decreases the total number of
Barrels nominated to the Carrier will be effective at 0000
hours on the latter of:

a. the Day the prospective Shipper proposes in its Revised
Nomination;

b. a Day that begins after six Operating Agent Business
Days have elapsed since the Carrier accepted the Revised
Nomination; and

c. the Day the Operating Agent determines that the Barrels
the prospective Shipper proposes not to tender to the
Carrier are properly nominated to another carrier.

each prospective Shipper's Supplemental Nominations for that !

b o s e e
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NO. SUBJECT

55-B Scheduling of
Pipeline and
Apportionment of
Throughput
Capabaility
(continued)

RULES AND REGULATIONS ,

6. When Carrier has accepted the Shipper’s Nomination. it
will so notify the Shipper and will identify when the
Nomination will become effective.

7. The Carrier may reject an Initial Nomination for an
intrastate movement:

a. that exceeds 50.0108% of the total Petroleum nominated
by such prospective Shipper to all carriers for that specific
intrastate movement, or:

b. if the Carrier has accepted a Nomination or Nominations
for an intrastate movement. that, when added to such
accepted Nomination(s). exceeds 50.0108% of the total
Petroleum nominated by such prospective Shipper to all
carriers for that specific intrastate movement.

§. If after Nominations have been accepted. the Estimated |
Throughput Capability available to Carrier either increases or
otherwise becomes available. the Carrier will advise all
prospective Shippers of the deadline for submuitting a
Nomination for such Available Throughput Capability.

9. If. after Nominations have been accepted. the Estimated
Throughput Capability available to the Carrier is reduced to
an amount that is less than the total of the previously accepted 2
Nominations. such Nominations will be reduced to the i
proportion that the reduced Estimated Throughput C apability
bears 10 the accepted Nominations.

10. On the next successive business day following the closing
date for nominations. or as soon thereafter as possible, Carrier
will notify each prospective Shipper of the extent to which
that prospective Shipper’s nomination has been accepted.
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ITEM

NO. SUBJECT

95-A Charge for

[R1] TransAlaska Pipeline
Liability Fund

105-A  Rates Applicable to
[R1] and from
Intermediate Points

RULES AND REGULATIONS

As an additional charge, the Carrier or its Operating Agent. shall
collect a fee of five cents (5¢) per Barrel of Petroleum transported
under this tarift and loaded on a Vessel at the Terminal to the
extent and in the manner required by Section 204 (c) of Public Law
93-1533 (Title 43, U.S.C. Section 1653 (c¢)) and any regulations
issued hereunder. and shall collect any other similar or substitute
tee that Carrier or its Operating Agent is required to collect by any
duly constituted governmental authority with respect to any
transportation or other service pertormed pursuant to the
provisions of this taritf.

Petroleum delivered to a point on the System which 1s not named
in this taniff or in tariffs making reference to this tariff but which
point is intermediate to a point to which rates are published in this
tariff or in tariffs making reference to this taritf. will be assessed
the rate in effect to the next more-distant point published in this
tariff or in tariffs making reference to this tariff. Petroleum
received from a point on the Svstem which is not named 1n this
tarift or in tariffs making reference to this taniff but which point is
intermediate to a point from which rates are published in this taritf
or 1 tariffs making reterence to this tarift, will be assessed the rate
in effect from the next more-distant point published in this tariff or
in tariffs making reference to this tariff.
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ITEM

NO. SUBJECT
113-F Quality Bank
Cancels

115-E

RULES AND REGULATIONS

Quality adjustments - Shippers shall be debited and/or credited
for all adjustments as provided for in this Item with respect to all
Petroleum shipped. The calculation of Shipper's debits and
credits shall be made for each Month as required herein. The
credit and debit balances for each accounting shall be adjusted
among Shipper and all Shippers in TAPS by collecting funds
from those Shippers (including Shipper. if applicable) having
debit balances and by thereafter remitting funds collected to the
Shippers (including Shipper, if applicable) having credit
balances. In the event of delay in collection or inability to collect
from one or more Shippers for any reason, only adjustment funds
and applicable interest charges actually collected shall be
distributed pro rata to Shippers having credit balances. A
Monthly accounting shall be rendered to Shipper after the end of
each Month.

(a) Methodology - Shipper authorizes Carrier or its designee 10
compute adjustments among all Shippers in TAPS for quality
differentials arising out of TAPS common stream operation.
Shipper agrees to pay Carrier or its designee the adjustment
due from Shipper determined in accordance with the
procedures set out in this Item.

The procedures for determining quality adjustments among
all Shippers are specified in detail in the TAPS Quality Bank
Methodology set forth in Carrier's Tariff F.E.R.C. No. 18,
supplements thereto, and successive issues thereof, which
are incorporated herein by reference.

As prescribed in the TAPS Quality Bank Methodology, at the
close of each Month, Carrier or its designated Quality Bank
Administrator shall compute adjustments calculated as
follows:

I.  Pump Station No. 1 Adjustment - An adjustment based
on the difference between the Quality Bank Value of Pump
Station No. 1 Base Petroleum during a Month and the Quality
Bank Value of Petroleum received into TAPS at Pump Station
No. 1 for a Shipper during the same Month shall be calculated
as follows:

(1) the Quality Bank Value per Barrel of each stream
received into TAPS at Pump Station No. 1 during the Month
for a Shipper shall be determined by summing the Quality
Bank Values of each component of one Barrel of  that
stream as determined in accordance with the TAPS Quality
Bank Methodology.
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ITEM

NO. SUBJECT RULES AND REGULATIONS
115-F  Quality Bank (ii) the Quality Bank Value per Barrel of the Pump Station
(continued) No. | Base Petroleum for the Month shall be determined by

multiplying the Quality Bank Value per Barrel of each
stream received into TAPS at Pump Station No 1 during that
Month by the number of Barrels of that stream received into
TAPS at Pump Station No. 1 during that Month, summing
the products so obtained and dividing the total by the
number ot Barrels of Petroleum received into TAPS at
Pump Station No.1 during the Month.

(i1i) if the Quality Bank Value per Barrel ot the Pump
Station No. 1 Base Petroleum for any Month is greater than
the Quality Bank Value per Barrel of a stream of Petroleum
received into TAPS at Pump Station No. 1 during the same
Month for a Shipper, such Shipper shall be debited an
amount calculated by muitiplying such difference by the
number of Barrels of such Petroleum received into TAPS
for such Shipper at Pump Station No. 1 during that Month.

(iv) if the Quality Bank Value per Barrel of Pump Station

Bank Value per Barrel of a stream of Petroleum received
into TAPS at Pump Station No. | during the same Month
for a Shipper, such Shipper shall be credited an amount
calculated by multiplying such difference by the number of
Barrels of such Petroleum received into TAPS for such
Shipper at Pump Station No. 1 during that Month.

2. Connection Adjustment - An adjustment based on the
difference between the Quality Bank Value of any Connection
Base Petroleum during a Month and the Quality Bank Value
of a Shipper's Petroleum commingled at that Connection
during the same Month shall be calculated as tollows:

(i) the Quality Bank Value per Barrel of a Shipper's
Petroleum commingled at a Connection during the Month
shall be determined by summing the Quality Bank Values
of each component of one Barrel of that Petroleum as
determined in accordance with the TAPS Quality Bank
Methodology.

(ii) the Quality Bank Value per Barrel of any
Connection Base Petroleum for the Month shall be the
Weighted Average Quality Bank Value of (1) the
Petroleum entering TAPS at a Connection during the
Month and (2) the Petroleum in TAPS just upstream of
the point of entry into TAPS at that Connection during
the Month.

i

i
t

No. | Base Petroleum for any Month 1s less than the Quality
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ITEM
NO.
115-F

SUBJECT
Quality Bank
(continued)

RULES AND REGULATIONS

(i1} if the Quality Bank Value per Barrel of any
Connection Base Petroleum for any Month is greater
than the Quality Bank Value per Barrel of a Shipper's
Petroleum commingled at that Connection during the
same Month, such Shipper shall be debited an amount
calculated by multiplying such difference by the
number of Barrels of such Shipper's Petroleum
commingled at that Connection during that Month.

(iv) if the Quality Bank Value per Barrel of any
Connection Base Petroteum for any Month is less than
the Quality Bank Value per Barrel of Shipper’s
Petroleumn commingled at that Connection during the
same Month. such Shipper shall be credited an amount
calcutated by multiplying such difference by the
number of Barrels of such Shipper’s Petroleum
commingled at that Connection during that Month.

3. Valdez Terminal Gravity Adjustment - An Adjustment
based on the difference between the Weighted Average
Gravity of the Valdez Terminal Base Petroleum and the
Weighted Average Gravity of Petroleum received out of the
Valdez Terminal by a Shipper shall be calculated as
follows:

(i) if the Weighted Average Gravity of the Valdez
Terminal Base Petroleum for any Month is greater

than the Weighted Average Gravity of Petroteurn
received out of the Valdez Terminal duning the same
Month by a Shipper, such Shipper shall be credited an
amount calculated by multiplying such difference by
the Gravity Differential Value per Barrel and
multiplying that total by the number of Barrels of such
Petroleum received out of the Valdez Terminal during
that Month by such Shipper. :

(ii) if the Weighted Average Gravity of the Valdez
Terminal Base Petroleumn for any Month is less than
the Weighted Average Gravity of Petroleum received
out of the Valdez Terminal during the same Month by
a Shipper, such Shipper shall be debited an amount
calculated by multiplying such difference by the
Gravity Differential Value Per Barrel and multiplying
that total by the number of Barrels of such Petroleum
received out of the Valdez Terminal during that

Month by such Shipper.
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ITEM

NO. SUBJECT

115-F  Quality Bank
{continued)

Explanation of Symbols:

[D]

RULES AND REGULATIONS
(iit) The Gravity Differential Value Per Barrel is
established at $0.0167 for each one-tenth degree API
Gravity (0.1 API).

(b) General Provisions - In addition to the adjustments described in
this Item, Shipper agrees to pay Carrier or its designee a per
Barrel charge to reimburse Carrier for the costs of
administering the adjustments among Shippers under this ftem.

In the event any payment is made to Shipper hereunder and it 1s
subsequently determined by any Federal or state court,
administrative agency or other governmental entity having
jurisdiction that no other Shipper was liable for the adjustment for
which payment was made, Shipper receiving such payment shall
upon receipt of an accounting from Carrier return the same to
Carrier or its designee. Carrier shall promptly utilize same to
reimburse all Shippers who made such payments.

All payments due from Shipper under this Item shall be made by
Shipper within 20 days of receipt of each accounting and, for
any delay in payment beyond such 20 day period. shall bear
interest calculated at an annual rate equivalent to 125% of the
prime rate of interest of Citibank N.A. of New York, New York.
on ninety-day loans to substantial and responsible commercial

borrowers as of the date of accounting

[W] Change in wording only

{D] Decrease

[R1] Reissued from Supplement No. 1. effective July 1, 1998.
[R4] Reissued from Supplement No. 4, effective August 1, 1999.
[R6] Reissued from Supplement No. 6, effective January 1, 2000.
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Supplement No. 1 to F.E.R.C. No. 52 (Amerada)
Supplement No. 1 to F.E.R.C. No. 23 (BP)

Supplement No. 1 to F.E.R.C. No. 69 (ExxonMobil)
Supplement No. | to F.E.R.C. No. 47 (Phillips)

Supplement No. 1 to F.E.R.C. No. 4 (Phillips Transportation)
Supplement No. 1 to F.E.R.C. No. 206 (Unocal)

Supplement No. 1 to F.E.R.C. No. 4 (Williams)

AMERADA HESS PIPELINE CORPORATION (AMERADA)
BP PIPELINES (ALASKA) INC. (BP)
EXXONMOBIL PIPELINE COMPANY (EXXONMOBIL)

PHILLIPS ALASKA PIPELINE CORPORATION (PHILLIPS)
PHILLIPS TRANSPORTATION ALASKA, INC. (PHILLIPS TRANSPORTATION)
UNOCAL PIPELINE COMPANY (UNOCAL)

WILLIAMS ALASKA PIPELINE COMPANY, L.L.C. (WILLIAMS)

LOCAL PIPELINE TARIFF

CONTAINING THE TAPS
QUALITY BANK METHODOLOGY

GENERAL APPLICATION

This tariff shall apply only to those tariffs which specifically incorporate this tariff, supplements to this tariff and successive
issues hereof, by reference.

SPECIAL PERMISSION REQUESTED

Issued on nine days’ notice under authority of 18 C.F.R. § 341.14. This tariff publication is conditionally accepted subject
to refund pending a 30-day review period.

NOTICES

The decreases noted in Attachment 2A are made to comply with this Commission's Order Adopting Contested Settlement in
Docket No. OR89-2-007, et al., Trans Alaska Pipeline System, 81 F.ER.C. ¥ 61,319 (1997), and the Alaska Public Utilities
Commission's Order Adopting Federal Energy Regulatory Commission Order Approving Contested Settlement in Docket Nos. P-89-
1, et al., In re Formal Complaint of Tesoro Alaska Petroleum Co., Order P-89-1(87) (1998).

For rules and regulations other than the TAPS Quality Bank Methodology tariff, see F.E.R.C. No. 41 (Amerada), F.E.R.C.
No. 17 (BP), F.E.R.C. No. 6 (ExxonMobil), F.E.R.C. No. 35 (Phillips), F.E.R.C. No. 2 (Phillips Transportation), F.E.R.C. No. 189
(Unocal), F.E.R.C. No. 2 (Williams), supplements thereto and reissues thereof.

The provisions published herein will, if effective, not result in an effect on the quality of the human environment.

[SSUED JANUARY 22, 2001 EFFECTIVE FEBRUARY 1, 2001
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Houston, Texas 77002
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EXXONMOBIL PIPELINE COMPANY
P. 0. Box 2220
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Edward R Hendrickson, Vice President and
Controller

PHILLIPS TRANSPORTATION ALASKA, INC.
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Anchorage, Alaska 99501

Tina R. Granger, Manager, Pipeline Tariffs
WILLIAMS ALASKA PIPELINE COMPANY, L.L.C.
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Attachment 2A cancels Attachment 2

ATTACHMENT 2A

COMPONENT UNIT VALUE PRICING BASIS

PROPANE (C;)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Propane.

OPIS's (weekly) Los Angeles delivered spot
quote for Propane.

ISOBUTANE (iC,)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Isobutane.

OPIS's (weekly) Los Angeles delivered spot
quote for Isobutane.

NORMAL BUTANE (nCy)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Normal Butane.

OPIS's (weekly) Los Angeles delivered spot
quote for Normal Butane.

LIGHT STRAIGHT RUN (Cs - 175°F)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Natural Non-Dynegy.

OPIS's (weekly) Bakersfield delivered spot
quote for Natural Gasoline.

NAPHTHA (175° - 350°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterbormne Naphtha.

Platt's U.S. Gulf Coast spot quote for
Waterborne Naphtha.




[D]

[D]

[D]

LIGHT DISTILLATE (350° - 450°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne Jet Kerosene 54 less 0.5283
cents per gallon.

Platt's U.S. West Coast spot quote for
Waterborne Jet Fuel less 0.5283 cents per
gallon.

HEAVY DISTILLATE (450° - 650°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne No. 2 less 2.1126 cents per
gallon.

Platt's U.S. West Coast spot quote for
Waterborne Gasoil for October, 1999 less
0.9973 cents per gallon.

GAS OIL (650° - 1050°F)

United States Gulf Coast

United States West Coast

OPIS's U.S. Gulf Coast spot quote for barge
High Sulfur VGO.

OPIS's U.S. Gulf Coast spot quote for barge
High Sulfur VGO.

RESID (1050°F and Over)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne No. 6 Fuel Oil 3.0% Sulfur less
4.7534 cents per gallon.

Platt's U.S. West Coast spot quote for
Pipeline 380 cst at Los Angeles converted to
$/Bbl using 6.37 BbI/MT less 4.7534 cents
per gallon.

Explanation of symbols: [D] Decrease

[W] Change in wording only

135385_1.DOC

[D]

(D]



F.ER.C. No. 52 (Amerada)
(Cancels F.E.R.C. No. 51)
F.E.R.C. No. 23 (BP)
(Cancels F.E.R.C. No. 22)
F.E.R.C. No. 69 (ExxonMobil)
(Cancels F.E.R.C. No. 7)
F.E.R.C. No. 47 (Phillips)
(Cancels F.E.R.C. No. 45)
F.E.R.C. No. 4 (Phillips Transportation)
(Cancels F.E.R.C. No. 19 ARCO Transportation Alaska, Inc. series)
F.E.R.C. No. 206 (Unocal)
(Cancels F.E.R.C. No. 190)
F.E.R.C. No. 4 (Williams) .
(Canceis F.E.R.C. No. 30 Mobil Alaska Pipeline Company series)

AMERADA HESS PIPELINE CORPORATION (AMERADA)
BP PIPELINES (ALASKA) INC. (BP)
EXXONMOBIL PIPELINE COMPANY (EXXONMOBIL)

PHILLIPS ALASKA PIPELINE CORPORATION (PHILLIPS)
PHILLIPS TRANSPORTATION ALASKA, INC. (PHILLIPS TRANSPORTATION)
UNOCAL PIPELINE COMPANY (UNOCAL)

WILLIAMS ALASKA PIPELINE COMPANY, L.L.C. (WILLIAMS)

LOCAL PIPELINE TARIFF

CONTAINING THE TAPS
QUALITY BANK METHODOLOGY
GENERAL APPLICATION

This tariff shall apply only to those tariffs which specifically incorporate this tariff, supplements to this tariff and successive
issues hereof, by reference.

SPECIAL PERMISSION REQUESTED

Issued on less than one day’s notice under authority of 18 C.F.R. § 341.14. This tariff publication is conditionally accepted
subject to refund pending a 30-day review period.

NOTICES
[W] This tariff is issued in part to comply with orders issued by the Regulatory Commission of Alaska (“RCA™), In
re Joint Application of Atlantic Richfield Co. and Phillips Petroleum Co., P—00-12(l) (July 26, 2000); In re Application for Transfer
of Certificate, P-00-08(1) (June 20, 2000).
[W] For rules and regulations other than the TAPS Quality Bank Methodology tariff, see F.ER.C. No. 41 (Amerada),
F.E.R.C. No. 17 (BP), FER.C. No. 6 (ExxonMobil), F.E.R.C. No. 35 (Phillips), F.E.R.C. No. 2 (Phillips Transportation), F.ER.C.
No. 189 (Unocal), F.E.R.C. No. 2 (Williams), supplements thereto and reissues thereof.

The provisions published herein will, if effective, not result in an effect on the quality of the human environment.

ISSUED AUGUST 30, 2000 EFFECTIVE SEPTEMBER 1, 2000
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Christopher W. Keene, Vice President
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14141 Southwest Freeway

Sugar Land, Texas 77478

COMPILED BY

John E. Kennedy

1001 Fannin Street
Houston, TX 77002-6760
(713) 758-2550
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TAPS QUALITY BANK METHODOLOGY

1 GENERAL PROVISIONS
Al Quality Bank Administrator

The TAPS Quality Bank shall be administered by the Quality Bank Administrator, who shall be appointed by the TAPS

Carriers, and by those designated by the Quality Bank Administrator to assist the Administrator (hereinafter collectively referred
to as the "Quality Bank Administrator”).

B. Information Furnished to the State of Alaska

The Quality Bank Administrator shall furnish to the State of Alaska ("State") each month copies of the invoices for Quality
Bank adjustments and supporting data sent to each shipper. Such information is furnished to the State based upon the State's
representation that it will hold such information in confidence and that such information will be used only by officers or agents of
the State in the exercise of the officers’ or agents’ powers.

IL QUALITY BANK MONETARY ADJUSTMENTS ATTRIBUTABLE TO SHIPMENTS DURING THE
TRANSITION PERIOD. This Section is cancelled.

L QUALITY BANK PROCEDURES
A. Overview

A distillation-based methodology shall be implemented at all Trans Alaska Pipeline System ("TAPS™) Quality Banks (other
than the TAPS Valdez Marine Terminal Quality Bank).

This methodology for calculation of the TAPS Quality Bank debits and credits is based on valuations of petrolenm
components. This methodology shall apply to the specific petroleum (as defined in the tariffs) streams identified in Sections LB,
[L.C. and ILD. and also shall be applied to any streams tendered to TAPS through a new connection. The Quality Bank value of
each petroleum stream shall be the volume-weighted sum of the Quality Bank values of its components. The characteristics and
volumes of components for each separate petroleum stream are based on assay information obtained using a defined set of testing
procedures as set forth in Section IILF. Quality Bank credits and debits are determined by comparing the Quality Bank value of each
petroleum stream to the appropriate calculated TAPS "reference” stream Quality Bank value.

B. Quaslity Bank Streams at Pump Station No. 1 Quality Bank

1. The TAPS Pump Station No. 1 Quality Bank assesses the following four streams: () PBU PA;l (2)
Lisburne; (3) Endicott Pipeline; and (4) Kuparuk Pipelinc. :

2 The Pump Station No. 1 Quality Bank reference stream is the biended common stream leaving Pump
Station No. 1. The reference stream Quality Bank value is calculated using the volume weighted average of the four Quality Bank
streams identified above plus any streams tendered to TAPS through a new Pump Station No. 1 connection.

C. Quality Bank Streams at GVEA Quality Bank
1. The GVEA Quality Bank streams are the combined [W] Williams and Petro Star refinery return stream

delivered to TAPS by the GVEA Pipeline and the passing TAPS common stream at the GVEA offtake point, both of which are
measured at the GVEA connection.

1 PBU IPA is the abbreviation for the Prudhoe Bay Unit Initial Participating Areas.




2. The GVEA Quality Bank reference stream is the blended TAPS stream immediately downstream from
the GVEA return stream connection. The reference stream Quality Bank value is calculated using the volume weighted average of
the GVEA Quality Bank streams identified above.

D. Quality Bank Streams at Petro Star Valdez Refinery Connection Quality Bank

1. The TAPS Petro Star Valdez Refinery ("PSVR") Connection Quality Bank streams are the refinery
return stream delivered to TAPS by Petro Star and the passing TAPS common stream at the PSVR offtake point.

2. The Petro Star Valdez Quality Bank reference stream is the blended TAPS stream immediately
downstream from the Petro Star return stream connection. The reference stream Quality Bank value is calculated using the volume
weighted average of the two PSVR Quality Bank streams identified above.

E. Methodology for Valdez Tanker Load Out Quality Bank

1. A gravity-based Quality Bank methodology shall be used to determine the TAPS Quality Bank
adjustments for volumes loaded out of the TAPS Marine Terminal at Valdez, Alaska.

2. The daily average six month gravity differentials posted for November 1 - April 30 and May 1 -
October 31 for California and West Texas Sour crude oils, applicable to the range(s) of gravity which includes the average API
gravity of the TAPS commingled stream at Valdez (sometimes referred to as "ANS"), shall be determined. The postings of the
following companies shall be used for West Texas Sour crude oils: Amoco Production Company, Chevron Products Company,
[W] Exxon Mobil Corporation, and [W] Equiva Trading Company. ‘The postings of the following companies shall be used for
California crude oils: [W] Equiva Trading Company, [W} Exxon Mobil Oil Corporation, Union 76 (Tosco Refining Company) and
Chevron Products Company. In the event that any of the aforementioned companies is merged or acquired by other companies, sells
assets or reorganizes, the postings of any successor companies shall be utilized. As long as at least two companies' gravity
differentials are posted in each region (West Texas and California), the postings shall be averaged to determine the gravity
differentials for that region.

3. The aforementioned six month average gravity differentials for the specified companies in each region
shall be used to derive a simple average West Texas Sour differential and a simple average California differential.

4. The average West Texas Sour differential and the average California differential shall then be weighted
by the percentage of ANS which is distributed east of the Rockies (including Puerto Rico and the Virgin Islands) and to the West
Coast (including Hawaii), respectively, which percentages shall be determined by averaging for the most recent six-month period
for which data are available the percentage distributed to each region as reported by the Maritime Administration of the United States
Department of Transportation (or any successor government agency). Volumes exported from the United States shall be excluded
from the calculation of the percentages distributed to each region.

5. In the event that ANS is transported by pipeline from the West Coast to destinations east of the
Rockies, the weighting of the average differentials shall be adjusted to reflect the percentage of ANS actually distributed to such
regions both by vessel and pipeline. If such data regarding the destination of ANS transported by pipeline are not publicly available
from the Maritime Administration, or any other government agency, the Quality Bank Administrator shall determine the percentage
of ANS distributed to such regions, provided, however, that any shipper may protest such determination by filing a complaint with
the Quality Bank Administrator and thereafter filing an appropriate pleading with the FERC and [W] RCA if the complaint is not
otherwise resolved.

6. The quality adjustment shall be reviewed each November and May, and shall be adjusted to the nearest
hundredth of a cent per one-tenth degree API gravity per barrel whenever the amount of any change in the quality adjustment derived
above is at least five (5) percent greater or five (5) percent less than the adjustment then in effect. The effective dates of any such
adjustments shall be the following January 1 and July 1 respectively.




7. The quality differential in effect shall be applied to the difference in gravity (in API degrees @ 60°
Fahrenheit) between the weighted average gravity of the petroleum delivered out of the Terminal during a calendar month and the
weighted average gravity of petroleum received out of the Terminal by an individual shipper during such month.

F. Methodology For Pump Station No. 1, GVEA Connection and PSVR Connection
1. Assay Methodology — Sampling Procedure

Except as specified below, and except for the reference streams, each of the Quality Bank streams listed above (for Pump
Station No. 1, GVEA, and PSVR Quality Banks) will be sampled by the Quality Bank Administrator using continuous monthly
composite samplers on a flow rate depeadent basis, and assays of these continuously collected samples shall be performed monthly
by the Quality Bank Administrator.

2. Assay Analxﬁis Procedure

a Except as specified in paragraph b. below, the assays will include a true boiling point
("TBP") distillation and, as applicable, gas chromatograph analysis of each Quality Bank stream. Specifically, the TBP procedure
will employ ASTM 2892 up to 650°F and ASTM 5236 for the 650 to 1050+°F range for the petroleun samples. The light ends
(175°F minus) from the petroleum streams will be subject to a gas chromatograph analysis to determine the volumes of the
propane ("C3"), Iso-butane ("iC4"), and normal butane ("nC4"), with the light straight run ("LSR") (sometimes referred to as natural
gasoline) volume determined by difference between the total of the three components and the measured 175°F minus volume.

b. The specific gravities of C3, iC4, nC4 will be derived from GPA Standard 2145.
3. Assay Data
a The following volume and quality data will be determined for cach stream.
TBP
Boiling Specific

Component Range °F % Vol _Gravity
Propane (C3) X X
1-Butane (iC4) X X
N-Butane (nC4) X X
LSR C5-175 X X
Naphtha 175-350 X X
Light Distillate 350-450 X X
Heavy Distillate 450-650 X X
Gas Oil 650-1050 X X
Resid 1050+ X X
Full Petroleum Stream X

b. The total volume must add to 100% and the total component weighted mass must be checked

against the mass of the full petroleum stream. These weight balances must be the same within calculation and assay precision. If
the assay fails this threshold test of validity, a second assay shall be performed on the sample. An example of assay data required
is presented in Attachment 1. These data are the basis for all calculations in this Quality Bank methodology. The Quality Bank
operates on a calendar month basis, with the continuous samples retrieved for analysis on the last day of each month.

c. The Quality Bank Administrator shall investigate the validity of a sample if each of the
following two tests is met.

(i) If one or more of an individual stream's reported component percentages for 2 month
varies by more than the ranges indicated in the following table as compared to the prior month's assay.




*0

Variation in % of Stream

5 Relative to Prior Month

Component

Propane +0.1
I-Butane +0.1
N-Butane +025
LSR +0.5
Naphtha +1.0
Light Distillate +1.0
Heavy Distillate +10
Gas Oil +15
Resid +1.0

As an example, if a petroleum stream's heavy distillate volume percent is 23% for the prior month, a heavy distillate volume percent
less than 22% or greater than 24% (exceeding the + 1% range) shall cause the Quality Bank Administrator to check the second test.

. (ii) The second test is whether the volume change in the specific component has resulted
in a significant change in the stream's relative value when compared to the prior month's relative value using the prior month's prices.
If the change results in a price movement of more than +15¢ per barrel, then the sample’s validity must be investigated.

(iii) The Quality Bank Administrator shall ascertain from the tendering shipper(s) possible
causes for the change in the stream's assay. The Quality Bank Administrator may have a second assay performed for the sample in

question. The Quality Bank Administrator may decide that the first assay is valid, that the second assay is valid, or that the sample
is invalid.

(iv) Should the Quality Bank Administrator determine that a sample is invalid, the last assay
results accepted and used in the Quality Bank for the stream will be used instead of the invalid sample in the Quality Bank
calculation.

G. Component Unit Value Procedure

1. Component unit values for the U.S. Gulf Coast and U.S. West Coast will be weighted by the percentage
of ANS which is distributed east of the Rockies (including Puerto Rico and the Virgin Islands) and to the West Coast (including
Hawaii), respectively. The placement data as reported by the Maritime Administration of the United States Department of
Transportation (or any Successor government agency), will be updated twice a year (in November and May) based on the most
recently available six month history of ANS placements. The effective dates of such updated weighting shall be the following

January 1 and July 1 respectively. Volumes exported from the United States shall be excluded from the calculation of the percentages
distributed to each region.

2. In the event that ANS is transported by pipeline from the West Coast to destinations east of the
Rockies, the price weighting shall be adjusted to reflect the percentage of ANS actually distributed to each region both by vessel and
pipeline. If such data regarding the destination of ANS transported by pipeline are not publicly available from the Maritime

Administration, or any other government agency, the Quality Bank Administrator shall determine the percentage of ANS distributed
to such regions. )

3. The product prices used to calculate component unit values are taken from the Platt's Oilgram Price
Report ("Platt's") and the Oil Pricing Information Service ("OPIS") as set forth in Attachment 2. Prices will be collected for each
day markets are open and published prices are available (each "quote day”). The calculated monthly average price will be the average
of each quote day mid-point price for the month. These resulting monthly average prices (adjusted as shown in Attachment 2) are
used to calculate component unit values each month.




4. [W] In January of each year the adjustments to the prices for Light Distillate, Heavy Distillate, and
Resid shall be revised in accordance with changes in the Nelson-Farrar Index (Operating Indexes Refinery) published in the Oil &
Gas Journal, by multiplying the adjustments in effect for the previous year by the ratio of (a) the average of the monthly indexes that
are then available for the most recent 12 consecutive months to (b) the average of the monthly indexes for the previous (i.e., one year
earlier) 12 consecutive months. ,

5. a In the event that one of the product prices listed in Attachment 2 is no longer quoted in one
of the two markets (West Coast or Gulf Coast), the price quoted for the product in the remaining market shall be used to value the
entire component.

b. If both of the product prices listed in Attachment 2 for a component are no longer quoted
or if the specifications or other basis for the remaining quotation(s) is radically altered, the Quality Bank Administrator shall notify
the FERC, the [W] RCA and all shippers of this fact and propose an appropriate replacement product price, with explanation and
justification. Comments may be filed with the FERC and [W] RCA within thirty days of the filing by the Quality Bank
Administrator. If the FERC and [W] RCA take no action within sixty days of the filing, the replacement product price proposed by
the Quality Bank Administrator will become effective as of the sixtieth day. [W] For the period between the time that quotation of
a product price is discontinued or the specifications or other basis for a quotation is radically altered and the time that the
Commissions approve the use of a replacement product price, the Quality Bank Administrator shall use as the unit value of the
component in question the unit value for the last month for which a product price was available for such component.

6. For any particular month of Quality Bank calculations, the pricing data for the month of shipment will
be used (i.e., the prices are current with the volumes and assay data).

H Quality Bank Stream Component Calculation Procedure

After all volume, quality, and pricing data are collected, the Quality Bank Administrator will establish quality
differentials for each stream identified in Sections IIL.B., II1.C., and IILD.

L Quality Bank Calculations Procedure

The assay data and calculation procedures required by this Methodology are summarized in the Attachments. The
Attachments are for reference purposes only and are not intended to predict the impact of this procedure on any specific petroleum
stream or any specific company. In the event of a conflict between the provisions of this Methodology as set forth above and the
Attachments, the provisions of this Methodology shall control.

ATTACHMENT 1:Yield Data for Example Streams
ATTACHMENT 2:Component Unit Value Pricing Basis
ATTACHMENT 3:Example Component Unit Values in $/Bbl
ATTACHMENT 4:Example Stream Values in $/Bbl
ATTACHMENT 5:Quality Bank Calculation Example

J. Unanticipated Implementation Issues

This Methodology is intended to contain a comprehensive treatment of the subject matter. However, unanticipated issues
concerning implementation of this Methodology may arise. If so, the Quality Bank Administrator is authorized to resolve such issues
in accordance with the best understanding of the intent of the FERC and [W] RCA that the Quality Bank Administrator can derive
from their orders regarding the Quality Bank methodology. The Quality Bank Administrator's resolution of any such issue shall be
final unless and until changed prospectively by orders of the FERC and [W] RCA.

Explanation of Symbols: [W] Change in wording only. 31185 1IDOC




ATTACHMENT 1

YIELD DATA FOR EXAMPLE STREAMS

DEFINITION .

COMPONENT BOILING RANGE ( OF) STREAM A | STREAM B | STREAM C

PROPANE (C,) — 0.15 0.00 0.10
ISOBUTANE (iC,) — 0.10 0.02 0.40
NORMAL BUTANE (nC,) — 0.50 0.10 2.00
LSR C5-175 4.50 3.50 6.00
NAPHTHA 175-350 13.50 11.00 5.50
LIGHT DISTILLATE 350-450 9.00 9.00 2.00
HEAVY DISTILLATE 450-650 21.00 22.00 16.00
GAS OIL 650-1050 31.25 30.38 41.00
RESID 1050+ 20.00 24.00 27.00
TOTAL 100.00 100.00 100.00
EXAMPLE VOLUME, Thousand Barrels per Month 34,000 9,000 2,500




ATTACHMENT 2

COMPONENT UNIT VALUE PRICING BASIS

PROPANE (C,)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Propane.

OPIS's (weekly) Los Angeles delivered spot
quote for Propane.

ISOBUTANE (iC,)

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Isobutane.

OPIS's (weekly) Los Angeles delivered spot
quote for Isobutane.

NORMAL BUTANE (nC))

United States Gulf Coast

United States West Coast

Platt's Mt. Belvieu, TX spot quote for

OPIS's (weekly) Los Angeles delivered spot

Normal Butane. quote for Normal Butane.
LIGHT STRAIGHT RUN (C, - 175°F)
United States Gulf Coast United States West Coast

Platt's Mt. Belvieu, TX spot quote for
Natural Non-Dynegy.

OPIS's (weekly) Bakersfield delivered spot
quote for Natural Gasoline.

NAPHTHA (175° - 350°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne Naphtha.

Platt's U.S. Gulf Coast spot quote for
Waterborne Naphtha.




[N]

LIGHT DISTILLATE (350° - 450°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne Jet Kerosene 54 less 0.4906
cents per gallon.

Platt's U.S. West Coast spot quote for
Waterborne Jet Fuel less 0.4906 cents per
gallon.

HEAVY DISTILLATE (450° - 650°F)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne No. 2 less 1.9620 cents per
gallon.

[W] Platt's U.S. West Coast spot quote for
Waterborne Gasoil for October, 1999 less
0.9973 cents per gallon. See note below.

GAS OIL (650° - 1050°F)

United States Gulf Coast

United States West Coast

OPIS's U.S. Gulf Coast spot quote for barge
High Sulfur VGO.

OPIS's U.S. Gulf Coast spot quote for barge
High Sulfur VGO.

RESID (1050°F and Over)

United States Gulf Coast

United States West Coast

Platt's U.S. Gulf Coast spot quote for
Waterborne No. 6 Fuel Oil 3.0% Sulfur less
4.4145 cents per gallon.

Platt's U.S. West Coast spot quote for
Pipeline 380 cst at Los Angeles converted to
$/Bbl using 6.37 BbI/MT less 4.4145 cents

per gallon.

Explanation of symbols: [N] New

[W] Change in wording only

Note -- The West Coast Heavy Distillate unit value is effective November 1, 1999 pursuant to
the FERC and RCA orders referenced on the cover.

135385_1.D0C




ATTACHMENT 3

EXAMPLE COMPONENT UNIT VALUES IN S/Bbi

WEST COAST GULF COAST WEIGHTED AVERAGE

COMPONENT NAME (§/Bbl) ($/Bbl) (S/Bbl)
Propane (Cs) 19.7925 15.0442 19.68
[sobutane (iCy) 24.1238 18.4333 23.99
Normal Butane (nC,) 18.1125 18.4800 18.12
LSR (C; - 175°F) 18.5850 19.5854 18.61
Naphtha (175°F - 350°F) 21.3383 21.3383 21.34
Light Distillate(350°F - 450°F) 259817 22.9396 25.91
Heavy Distillate(450°F - 650°F) 23.0000 22,1112 22.98
Gas Oil (650°F - 1050°F) 20.8133 21.8133 20.84
Resid (1050°F and over) 14.6349 15.0000 14.64
WEIGHTING FACTOR 97.71 2.29




ATTACHMENT 4
EXAMPLE STREAM VALUES IN $/Bbl

COMPONENT NAME STREAM A | STREAM B | STREAM C
Propane (C3) 0.029520 0.000000 0.019680
Isobutane (iC4) 0.023990 0.004798 0.095960
Normal Butane (nC4) 0.090600 0.018120 0.362400
LSR (C5 - 175°) 0.837450 0.651350 1.116600
Naphtha (175°F - 350°F) 2.880900 2.347400 1.173700
Light Distillate(350°F - 450°F) 2.331900 2.331900 0.518200
Heavy Distillate(450°F - 650°F) 4.825800 5.055600 3.676800
Gas Oil (650°F - 1050°F) 6.512500 6.331192 8.544400
Resid (1050°F and over) 2.928000 3.513600 3.952800

TOTAL 20.460660  20.253960  19.460540




ATTACHMENT 5
QUALITY BANK CALCULATION EXAMPLE

QUALITY BANK REFERENCE STREAM VALUE CALCULATION

VOLUME VALUE TOTAL VALUE

(MBPM) ($/Bbl) MS$/Month
STREAM A 34,000 20.460660 $  695.66
STREAM B 9.000 20.253960 $ 18229
STREAM C 2,500 19.460540 $ 48.65
TOTAL: 45,500 20.364823 ¥ $  926.60

(REFERENCE STREAM)

(1) Total value divided by total volume.

QUALITY BANK PAYMENT/RECEIPT CALCULATIONS

PAYMENT OR RECEIPT
DIFFERENTIAL™ MBPM M$/Month)
STREAM A 0.095837 34,000 $ 325847
STREAM B (0.110863) 9.000 $  (997.76)
STREAM C (0.904283) 2.500 $ (2,260.71)

(2) Stream value minus reference value.
(3) Differential times volume.
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Applicant’s Compliance Summary
Statement

I. Introduction

The Trans-Alaska Pipeline System (TAPS) is owned by six companies who
have selected Alyeska Pipeline Service Company (Alyeska) as their
common agent for the operation and maintenance of TAPS. Alyeska
maintains compliance with the Federal Grant and State Lease
requirements and with applicable laws and regulations through the
institution of corporate policy, the application of systems and processes,
and the employment and training of knowledgeable personnel. Separate
and apart from Alyeska’s compliance systems, there are numerous state
and federal regulatory agencies that work to provide public assurance of
compliance with TAPS requirements.

II. Alyeska’s Corporate Policy

Alyeska has implemented Corporate Policies that set standards for the
actions of employees and contractors working on TAPS. Several of these
policies are quoted below.

¢ Corporate Compliance Policy: “Alyeska Pipeline Service Company
employees and its contractors will comply with all applicable laws
and regulations, State and Federal Right-of-Way agreements,
permmits, other binding agency agreements or authorizations and
with all our Policies.”

¢ Corporate Environment Policy: “Alyeska Pipeline Service Company
employees and its contractors will conduct business in a manner
to protect and preserve the spectacular scenic beauty and sensitive
ecosystems in which the Trans Alaska Pipeline System operates.”

e Corporate Safety and Loss Prevention Policy: “Alyeska Pipeline
Service Company will conduct its business in accordance with the
highest transportation and petroleum industry safety standards.”

e Corporate Employee Code of Conduct Policy: “Alyeska Pipeline
Service Company employees and its contractors will conduct
business operations in a manner that conforms to the highest
ethical, moral and legal principles.”



III. Alyeska’s Compliance Systems and Processes

Alyeska has a comprehensive collection of systems and processes that
provide the framework for the compliance system. A fundamental
premise of the program is the expectation and commitment to
continuously improve these activities. The primary systems and
components include: (a) the Alyeska Integrity Management System
(AIMS), (b) the Quality Assurance Program (QA-36), (c) the Corporate
Safety Program, (d) the Environmental Management Systemn, (e) the
Operations and Maintenance Programs, (f) the Alyeska Regulatory
Compliance System (ARCS), (g) the Internal Audit Program, (h) the
Training Program, and (i) the Employee Concerns Program.

(@ Alveska Integrity Management System (AIMS). AIMS is a program
used to document and communicate management’s expectations for good
business practices to be found in Alyeska’s systems and processes. It is
a tool for assessing the performance of management systems and
integrating continuous improvement into those systems. There are
several elements in AIMS, one of which is the Compliance Element. This
element states: “Full compliance with all applicable regulatory, legal, and
company requirements is a commitment of Alyeska Pipeline Service
Company. Consequently, changes in laws and regulations must be
reflected in facilities and operating practices to ensure ongoing
compliance.” Regular assessments of the status and effectiveness of
systems are an integral part of AIMS.

(b) Quality Assurance Program (QA-36). Alyeska’s Quality Assurance
Program is for the purpose of preventing, detecting and abating actual or
potential conditions adverse to quality. The Alyeska Quality Assurance
Program is defined in the Quality Program Manual (QA-36) and attendant
implementing procedures. Integral to this program, however, are other
Alyeska programs, such as the environment and safety programs and the
operations and maintenance-related programs discussed below. The
Quality Assurance Program provides the management controls to
implement corporate policy, including maintaining the safety and
integrity of TAPS as specified in the Right-of-Way Grant and Lease
agreements. The Quality Program includes regular assessment and
surveillance activities, and tools such as the corrective action report
(CARs) and non-conformance report (NCRs) which identify and track
quality-related issues to appropriate resolution.




(c)  Corporate Safety Program. Alyeska’s Corporate Safety Program
ensures Alyeska complies with federal, state and corporate requirements
for fire, safety, industrial hygiene and health. The Corporate Safety
Program utilizes a core manual referred to as SA-38 and knowledgeable
personnel in numerous fields along with internal reviews, surveillances
and inspections. The safety program at Alyeska is assessed using
standard industry measures and safety inspections. In addition,
accident and incident investigations are conducted as needed.

(d) Environmental Management System. Alyeska’s Environmental
Management System is defined in the Alyeska Annual Environmental
Management Plan (Annual Business Plan) and the Environmental
Management System Compliance Manual (EMS Compliance Manual).
The Annual Business Plan is designed to provide for the allocation of
personnel and resources to support the APSC Environmental Teams for
that year. It includes the general responsibilities of the Environment
Team, Alyeska’s Environmental Policy and Values and the Strategic,
Program and Financial Plans for the current year. The EMS Compliance
Manual is a detailed compilation, by program such as air, water, waste
and wildlife, of the environmental regulatory requirements applicable to
TAPS, an identification of the work required to maintain compliance, and
a road-map for the procedures or controls. It is also updated on an
annual basis. The Alyeska Environmental Manual (EN-43) provides the
details on how to meet state and federal requirements and includes the
environmental safe operating procedures to ensure compliance with
applicable federal and state requirements, including environmental
permits and agency authorizations, and the Grant and Lease.

The Environment Team conducts environmental surveillance activities to
support and facilitate the systematic evaluation of compliance with
environmental requirements for the operation and maintenance of TAPS.
The surveillance activities are performed to provide an accurate and
timely assessment of compliance with environmental requirements, as
well as the effectiveness of procedures to address the requirements.
Environmental surveillances look both at controls (procedures, manuals,
training, and systems) as well as point-in-time compliance (verification).
Review of environmental performance also includes the performance of
the contractors that work on TAPS for Alyeska.



These programs ensure Alyeska complies with applicable environmental
stipulations and requirements and minimize environmental issues that
could adversely affect health and safety; air and water quality; fish,
wildlife and their habitats; and cultural resources.

()  Operations and Maintenance Programs. There are several
programs that provide the framework for the safe operation and
maintenance of TAPS. Integral to these programs is the employment of
qualified and knowledgeable personnel and the utilization of manuals
that contain standards and procedures. The key manuals include:
operations manuals for the mainline pipe and the fuel gas line (OM-1 and
FG-78); the TAPS Controller Operating Manual (DO-14); the maintenance
and repair manual for the right-of-way and the pipeline (MR-48); the
Surveillance Manual for the mainline pipe and fuel gas line (MS-31); the
System Integrity Monitoring Program Procedures (MP-166); the
Maintenance System Manual (MP-167); the Design Basis Manual (DB-
180); the TAPS Engineering Manual (PM 2001); the Pipeline Operating
Procedures (PL-123); the Pipeline Oil Discharge Prevention and

Contingency Plan (CP-35); and the Emergency Contingency Action Plan
(EC-71).

A new manual, the Grant and Lease Manual (GL-2), is currently under
development. This manual will provide a centralized location for
requirements in the Grant and Lease and corresponding implementing
processes and procedures.

§i) Alyeska Regulatory Compliance System (ARCS). ARCS is an
internal intranet-based system designed to assist management and
employees by providing a centralized listing of regulatory requirements
applicable to the safe operation, maintenance, and modification of TAPS.
It also lists the in-house regulatory specialists (approximately 42) and
the implementing methods of compliance, such as the manuals,
procedures, and training courses. ARCS is updated, as needed, based on
information provided by in-house regulatory specialists.

(8 Internal Audit Program. The TAPS Internal Audit Program provides
an objective assessment of TAPS business practices. Alyeska
management is charged with ensuring that effective systems of sound
financial, operational and management control of the organization are
formulated and maintained. Internal Audit is a key part of the control
environment as it works to evaluate systems, make recommendations
and report on the adequacy and effectiveness of the system of internal
control in place for all business activities of the Company.




An up-to-date register of audit opportunities, known as the audit
registry, is maintained. Identifiable business activities are included
in the register and are assigned an audit cycle of typically 2 to 4
years. Each year an audit plan is prepared, based on the registry
and current concerns. The scope and frequency of each audit is
determined by the exposure each area represents to TAPS.

The Audit group also serves as a point of contact for audits conducted by
the TAPS Owners, public accountants and audits conducted by external
agencies, such as the Bureau of Land Management.

(h) Training Program. Alyeska’s training program is implemented
through the use of computerized databases and knowledgeable training
staff. The databases identify and track training requirements and
certifications. There are four main categories of training: Regulatory-
required, company-directed, technical and developmental. Each year
there are approximately 100,000 hours of training provided for Alyeska
employees and contractors. Each employee’s annual performance is
evaluated in part on the completion of the regulatory-required training.

() Employee Concerns Program (ECP). ECP is a program designed to
give employees and contractors an opportunity to anonymously report
safety, compliance and integrity concerns. ECP’s duty is to evaluate and
investigate the concerns or issues raised. Alyeska encourages and
expects all employees to report compliance and safety issues or concerns.
Alyeska has created various avenues for this reporting to occur.
Alyeska’s preference is for employees to raise concerns directly with their
supervisors. If for whatever reason the employee is not comfortable
doing so they may raise their concerns with other supervisors or
managers, executive management, the ECP, or the Joint Pipeline Office.

IV. Alyeska’s Knowledgeable Personnel

Alyeska employs personnel with knowledge or expertise in fields relevant
to the operation and maintenance of TAPS. For example, there are
individuals with knowledge in environmental subject matters areas such
as air, water, and waste handling. There are also individuals with
knowledge in technical subject matter areas such as valves, pipeline
hydraulics and corrosion detection and prevention. These individuals
maintain the necessary training and are in regular contact with agency
staff and peers in the industry to ensure they are aware of the latest
research, technologies or regulations in their field of expertise.



In addition, there are regulatory specialists who are subject matter
experts on specific regulations, stipulations, or regulatory requirements
Alyeska has committed to follow. A current list of these regulatory
specialists is maintained in the Alyeska Regulatory Compliance System
database (ARCS). A regulatory specialist is obligated to be the “one
voice” or knowledgeable source on his or her assigned regulatory subject
matter. As needed, regulatory specialists will call on internal and
external sources for assistance when interpreting and applying
regulatory requirements.

V. Government Oversight

There are some twenty state and federal regulatory agencies that monitor
TAPS on behalf of the public. This results in TAPS being one of the most
regulated pipelines in the United States. These agencies monitor ongoing
operations, projects and other activities to ensure that pipeline integrity,
environmental protection and public safety are achieved and maintained
on TAPS.

(a) Joint Pipeline Office. The Joint Pipeline Office (JPO) was created to
co-locate and facilitate coordination amongst the various federal and
state agencies that regulate TAPS on a day-to-day basis. The lead
coordinating agencies in that office are the Alaska Department of Natural
Resources (DNR) for the state government and the Bureau of Land
Management (BLM) within the Department of Interior for the federal
government. The DNR and BLM have system-wide environmental, safety
and system integrity compliance accountability to administer the State
Lease and Federal Grant. They are also the lead agencies for TAPS
Right-of-Way renewal. The DNR and BLM each issues the applicable
land related permits and authorizations to Alyeska, as appropriate, for
TAPS construction, operations and maintenance activities.

JPO instituted a program known as the Comprehensive Monitoring
Program (CMP) as part of its compliance monitoring activities. It
provides systematic monitoring of TAPS compliance through the use of
periodic and focused surveillances, assessments and formal reports.
Part of the CMP process involves the use of field-based JPO staff that on
a day-to-day basis review and verify TAPS compliance with state and
federal requirements. Some of the other agencies participating in the
JPO or separately conducting TAPS oversight are mentioned below.



(b) U.S. Department of Transportation Office of Pipeline Safety (DOT-
OPS). DOT-OPS monitors compliance with pipeline safety regulations
(both for the mainline and fuel gas line) through the assignment of
dedicated personnel. DOT-OPS personnel conduct frequent inspections
and system reviews as part of their daily oversight activities. DOT-OPS
coordinates closely with JPO agencies on systems integrity and safety
issues. DOT-OPS also performs a comprehensive annual inspection as
required by the regulations. DOT-OPS and Alyeska staffs maintain open
and regular dialogue on compliance issues and the applicability of new or
existing regulations. DOT-OPS receives and responds, as appropriate, to
accident or safety-related condition reports submitted by Alyeska. The
pipeline safety regulations require the operator to develop, maintain and
update comprehensive manuals annually covering operations,
maintenance, and abnormal and emergency conditions.

(c) Alaska Department of Environmental Conservation (ADEC]).
ADEC evaluates TAPS compliance through several program components.
There are regular inspections of TAPS facilities for ADEC program
requirements, such as for ADEC’s air, water, and waste programs.

ADEC also conducts periodic reviews of the state required oil spill
contingency plans for TAPS. ADEC receives and reviews TAPS discharge,
emissions and other monitoring reports (monthly or quarterly depending
upon the permit). In addition, ADEC evaluates and monitors TAPS
compliance as part of its permit acquisition and renewal process, and
through the assignment of staff, both within and outside of JPO,
dedicated to TAPS compliance. ADEC and Alyeska staffs maintain open
and regular dialogue on compliance issues, participate in applicable rule-
making processes, and implementation of new or existing regulations
that may become applicable to TAPS.

(d U.S.Environmental Protection Agency (EPA). EPA evaluates TAPS
compliance through several program components. There are inspections
of facilities for EPA’s program requirements such as the NPDES, CAA,
RCRA, and TSCA programs. EPA receives and reviews TAPS discharge,
emissions and other monitoring reports (monthly, quarterly,
semiannually or annually depending upon the permit or regulation). In
addition, EPA evaluates and monitors TAPS compliance as part of its
permit acquisition and permit renewal processes. EPA and Alyeska
staffs maintain open and regular dialogue on compliance issues,
participate in applicable rule-making processes, and implementation of
new or existing regulations applicable to TAPS. EPA receives and reviews
potential deficiencies reported by Alyeska consistent with EPA’s policy




regarding self-disclosure. EPA stations a senior environmental specialist
with the JPO to help coordinate and provide expertise in oil spill
contingency plan review. EPA is also the Federal On-Scene Coordinator
of spills along the TAPS mainline.

(e} Alaska Department of Fish and Game (ADF&G) / U.S. Fish and
wildlife (USF&W). ADF&G and USF&W work closely together through
interagency reviews and permit pre-application meetings to provide
oversight to avoid or minimize TAPS impacts to fish and wildlife, and
their habitat. Impact mitigation is provided through permits and routine
reviews with Alyeska. In some instances, environmental protection is
achieved through special conditions administered under the provisions of
the ROW Grant and Lease agreements. ADF&G has additional oversight
and involvement through the assignment of one of its staff to the Joint
Pipeline Office. Both agencies also actively participate in the review and
implementation of the oil spill plans for the pipeline and marine terminal.

® Alaska Department of Labor (ADOL), Occupational Safety and
Health (AKOSH). The Occupational Safety and Health Section protects
Alaska workers from industrial accidents and job-related illness through
the enforcement of state and federal standards (on behalf of US-DOL),
and by training employers and employees to follow safe and healthful
work practices. ADOL assigns staff to JPO for enforcement of the
National Electric Code and AKOSH compliance and to monitor worker
and public safety. ADOL further provides safety expertise to JPO to help
administer safety stipulations of the State Lease and Federal Grant. In
this capacity, ADOL/JPO staff conduct frequent safety and electrical
inspections as well as investigating related incidents, accidents and
events.

(8 Alaska Division of Governmental Coordination (ADGC). ADGC is
located in the Office of the Governor and is the lead agency for
coordinating the Alaska Coastal Management Program as it relates to
TAPS. ‘

(h) Alaska Department of Public Safety, Fire Marshal. The Fire
Marshal concentrates its TAPS oversight efforts on fire and life safety
inspections. The Fire Marshal provides staff to the JPO to enforce
regulatory requirements and to provide expertise to assist JPO in
monitoring fire-related stipulations of the State Lease and Federal Grant.




(i) U.S. Coast Guard. The U.S. Coast Guard’s mission as it pertains
to TAPS is to eliminate environmental damage and obstructions to
navigable waters of the United States both inland and on the coast. They
also monitor the Tanker Vapor Control System, tanker docking /loading,
berth work activities and Prince William Sound tanker traffic.

G) U. S. Army Corps of Engineers. The U.S. Army Corps of Engineers
implements the Clean Water Act requirements governing the placement
of dredge and fill materials into waters of the United States. In addition
they implement the Rivers and Harbors Act, which governs activities that
affect navigation in navigable waters of the United States.

VI. Conclusion

TAPS compliance with the Federal Grant and State Lease requirements
and with laws and regulations is maintained through the institution of
corporate policy, the application of systems and processes, and the
employment and training of knowledgeable personnel. In addition, TAPS
policies, systems and processes are regularly evaluated to enhance
ongoing compliance. State and federal agencies, on behalf of the public,
provide independent day to day oversight and additional assurance of
TAPS compliance.

Internal and external independent review of TAPS systems and processes
have demonstrated that they have been effective in maintaining
compliance with State Lease and Federal Grant requirements. When
compliance issues are discovered, TAPS Owners seek to ensure they are
properly addressed and resolved. Therefore, TAPS meets the compliance
requirement for renewal of the State Lease and Federal Grant of Right-of-
Way.



Applicant’s State Tax Statement

Applicant is current in all tax filings required under the laws of the
State of Alaska, pertaining to Applicant’s interest in the “Pipeline,”
as that term is defined in the Right-of-Way Lease for the Trans-
Alaska Pipeline between the State of Alaska and Amerada Hess
Corporation, et al., dated May 3, 1974. Such tax filings reside in
the records of the relevant taxing authorties.
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Albert N. Bolea

b p President

BP Pipelines (Alaska) Inc.

P. O. Box 190848
Anchorage, Alaska 99519

(907) 564-5757
APR 3 0 2001
Mr. Francis Cherry, Jr. Mr. Jerry Brossia
Alaska State Director Authorized Officer
Bureau of Land Management Bureau of Land Management
222 W. 7" Ave., #13 411 West 4™ Ave., Suite 2
Anchorage, Alaska 99504 Anchorage, AK 99501

Re:  Renewal Of TAPS Right-of-Way And Associated Rights

BP Pipelines (Alaska) Inc. (“BP Pipelines”) respectfully seeks renewal of its
undivided interest in the January 23, 1974 Agreement and Grant of Right-of-Way
for Trans-Alaska Pipeline (“Federal Grant”) and other rights associated with the
Federal Grant (“Associated Rights”). To that end, this letter is followed by a
SUPPLEMENTAL APPLICATION and accompanies a MASTER APPLICATION
and related materials.

As you know, BP Pipelines and the other TAPS Owners have established a
Right-of-Way Renewal Team to work with the Federal Government, the State of
Alaska, and stakeholders in renewing the TAPS Owners’ rights. W. Steven
Jones, Project Manager of the TAPS Right-of-Way Renewal Team, will serve as
our contact on matters relating to this application to renew the Federal Grant and
Associated Rights. Please direct all correspondence and notifications to W.
Steven Jones.

Regards,

BP Pipelines (Alaska) Inc.

(DL G




STANDARD FORM 299 (1/99)

g Fotim DO SUPPLEMENTAL FORM APPROVED
Register Notice 5-22-95 APPLICATION FOR TRANSPORTATION AND OMB NO. 1004-0060
UTILITY SYSTEMS AND FACILITIES Expires: December 31, 2001
ON FEDERAL LANDS
TO THE MASTER APPLICATION FOR AGENCY USE ONLY

L . Application Number
NOTE: Before completing and filing the application, the applicant should completely review this package and schedule a

preapplication meeting with representatives of the agency responsible for processing the application. Each agency
may have specific and unique requirements to be met in preparing and processing the application. Many times, with Date filed
the help of the agency representative, the application can be completed at the preapplication meeting.

1. Name and address of applicant (include zip code) 2. Name, title, and address of authorized agent if different 3. TELEPHONE (area code)
- from Item 1 (include zip code) :
BP Pipelines (Alaska) Inc. Applicant
900 E. Benson Blvd., MB 11-5 (907) 564-5757
Anchorage, AK 99508 Authorized Agent
4. As applicant are you? (check one) 5. Specify what application is for: (check one)
2. [ Individual a. 1 New authorization
b. K Corporation* b. B Renewing existing authorization No. See additional response on page 6.
c. D Partnership/Association* c. D Amend existing authorization No.
d. [J State Government/State Agency a. L1 Assign existing authorization No.
€. D Local Government e I Existing use for which no authorization has been received*
f. [J Federal Agency £ d Other*
* If checked, complete supplemental page * If checked, provide details under Item 7

6. If an individual or partnership are you a citizen(s) of the United States? O ves N Not Applicable.

7. Project desci}ption (describe in detail): (a) Type of system or facility, (e.g., canal, pipeline, road); (b) related structures and facilities; (c) physical specifications
length, width, grading, etc.); (d) term of years needed; () time of year of use or operation; &lf) Volume or amount of product to be transported; (g) duration and
timing of construction; and (h) temporary work areas needed for construction (4ttach additional sheets, if additional space is needed.)

(a) Pipeline System, as defined generally in § 1.1.1.22 of Exhibit D to the January 23, 1974 Agreement and Grant of Right-of-Way for Trans-Alaska
Pipeline ("Federal Grant");

(b) See generally Environmental Report for the Trans-Alaska Pipeline System Right-of-Way Renewal in Volume 3 ("Environmental Report™) at §§
2.1.1 and 4.2.1; Duration of Right-of-Way Renewal for the Trans-Alaska Pipeline System in Volume 2 ("Duration Report") at Appendix 4; Federal
Line Lists in Volume 2 at Tab 1D- 1H;

(c) See generally Environmental Report at §§ 2.1.1 and 4.2.1 and Duration Report at Appendix 4;

(d) Renewal of authorizations for the maximum period allowed by law. See 30 U.S.C. § 185(n) and Duration Report generally:

(e) Year round;

(f) See generally Environmental Report at Appendices A and D (pps. D-1 through D-12);

(g) Not applicable;

(h) Not applicable.

8. Attach a map covering area and show location of project proposal See generally Environmental Report at Appendix C and Federal Lists in Volume 2 at Tabs 1D - 1H.

9. State or local government approval: D Attached a Applied for D Not required

10. Nonreturnable application fee: [ Attached A Not required

11. Does project cross international boundary or affect international waterways? [[] Yes 4 No (If "ves, " indicate on map)

12. Give statement of your technical and financial capability to construct, operate, maintain, and terminate system for which authorization is being requested.

See generally Duration Report and Environmental Report, including § 2.1 and Appendices A, B and D, and 43 U.S.C. § 1653. Note also that Alyeska
Pipeline Service Company ("Alyeska") has effectively operated and maintained TAPS for over 20 years and applicant owns an undivided interest in
Alyeska. In addition applicant, through Alyeska, has the technical and financial capability to operate, maintain and terminate TAPS.

(Continued on page 2) This form is authorized for local reproduction.



13a. Describe other reasonable alternative routes and modes considered.

Not applicable.

b. Why were these alternatives not selected?

Not applicable.

c. Give explanation as to why it is necessary to cross Federal Lands.

Existing TAPS facilities are located on and cross federal lands.

14. List authorizations and pending applications filed for similar projects which may provide information to the authorizing agency. (Specify number, date, code, or name)

See generally Federal and State Line Lists in Volume 2 at Tab 1.

15. Provide statement of need for project, including the economic feasibility and items such as: (a) cost of proposal (construction. operation, and maintenance): (b) estimated cost of next best
alternative; and (c) expected public benefits.

See generally Environmental Report, including §§ 1.2; 3.3; 4.3.3, and Duration Report, including §§ 1; 3;4; 8; and 9.

16. Describe probable effects on the population in the area, including the social and economic aspects, and the rural lifestyles.

See generally Environmental Report §§ 3.3; 4.3.3; 4.5 and Duration Report § 8. Additional information may be found in studies and
reports that bear on TAPS, such as those identified in the Environmental Report at Section 8 and 43 U.S.C. § 1651(b), and the 1972
Environmental Impact Statement (6 vols.) that preceded the execution of the Federal Grant.

17. Describe likely environmental effects that the proposed project will have on: (2) air quality; (b) visual impact; (c) surface and ground water quality and quantity; (d)
the contro] or structural change on any stream or other body of water; (e) existing noise levels; and (f) the surface of the land, including vegetation, permafrost, soil, and soil stability.

(a) See generally Environmental Report §§ 3.1.3; 4.3.1.3; 4.5; 4.8.2.3; (b) See generally Environmental Report §§ 3.1.3; 3.3.6.3; 4.3.1.3; 4.3.3.9: 4.5;
(c) See generally Environmental Report §§ 3.1.1.6; 3.1.2.1; 4.2.1.3; 4.3.1.2; 4.5; 4.8.2.1; 4.8.2.2; (d) See generally Environmental Report §§ 3.1.1.6;
42.1.3:43.1.2; 43.2.2; 4.5; (¢) See generally Environmental Report §§ 3.1.3; 4.3.1.3; 4.5: () See generally Environmental Report §§ 3.1.1; 4.1.1;
4.2.1.1;4.2.1.2:4.3.1.1;4.3.2.2: 4.5 (See continuation on page 6.)

18. Describe the probable effects that the proposed project will have on (a) populations of fish, plantlife, wildlife, and marine life, including threatened and endangered
species; and (b) marine mammals, including hunting, capturing, collecting, or killing these animals.

(a) See generally Environmental Report §§ 3.2; 4.3.2; 4.5; 4.8.3; (b) See generally Environmental Report §§ 3.2.6; 3.3.3; 4.3.2; 43.3.3;4.5: 4.8.3.4;

4.8.4.4. In both cases additional information may be found in studies and reports that bear on TAPS. such as those identified in the Environmental

Report at Section 8 and 43 U.S.C. § 1651(b), and the 1972 Environmental Impact Statement (6 vols.) that preceded the execution of the Federal Grant.

19. State whether any hazardous material, as defined in this paragraph, will be used, produced, transported or stored on or within the right-of-way or any of the right-of-way
facilities, or used in the construction, operation, maintenance or termination of the right-of-way or any of its facilities. "Hazardous material" means any substance,
pollutant or contaminant that is listed as hazardous under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C.
9601 et seq., and its regulations. The definition of hazardous substances under CERCLA includes any "hazardous waste" as defined in the Resource Conservation and
Recovery Act of 1976 (RCRAY), as amended, 42 U.S.C. 9601 et seq., and its regulations. The term hazardous materials also includes any nuclear or byproduct material
as defined by the Atomic Energy Act of 1954, as amended, 42 U.S.C. 2011 et seq. The term does not include petroleum, including crude oil or any fraction thereof that
is not otherwise specifically listed or designated as a hazardous substance under CERCLA Section 101(14), 42 U.S.C. 9601(14), nor does the term include natural gas.

See response on page 6.

20. Name all the Department(s)/Agency(ies) where this application is being filed.
The original application is being filed with the Bureau of LLand Management.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State and that 1 have personally examined the information contained in the application and
beli;@yﬁe/ﬁfom}éo@submined is correct to the best of my knowledge.

Sifnat%@w /é/ S //74// /u’r(/[_/;[w//z/%/g’ - Date APR 3 0 2001

Title 18, U.S.C. Section 1001 and Title 43 U.S.C. Section 1212, make it a crime for any person knowingly and willfully to make to any department or agency of the United
States any false, fictitious, or fraudulent statements or representations as to any matter within its jurisdiction.

President, BP Pipelines (Alaska) Inc. SF-299, page 2



APPLICATION FOR TRANSPORTATION AND UTILITY SYSTEMS
AND FACILITIES ON FEDERAL LANDS

GENERAL INFORMATION
ALASKA NATIONAL INTEREST LANDS

This application will be used when applying for a right-of-way, permit,
license, lease, or certificate for the use of Federal lands which lie within
conservation system units and National Recreation or Conservation Areas
as defined in the Alaska National Interest Lands Conservation Act.
Conservation system units include the National Park System, National
Wildlife Refuge System, National Wild and Scenic Rivers System,
National Trails System, National Wilderness Preservation System, and
National Forest Monuments.

Transportation and utility systems and facility uses for which the
application may be used are:

1. Canals, ditches, flumes, laterals, pipes, pipelines, tunnels, and other
systems for the transportation of water.

2. Pipelines and other systems for the transportation of liquids other than
water, including oil, natural gas, synthetic liquid and gaseous fuels,
and any refined product produced therefrom.

3. Pipelines, slurry and emulsion systems, and conveyor belts for
transportation of solid materials.

4. Systems for the transmission and distribution of electric energy.

5. Systems for transmission or reception of radio, television, telephone,
telegraph, and other electronic signals, and other means of
communications.

6. Improved rights-of-way for snow machines, air cushion vehicles, and
all-terrain vehicles.

7. Roads, highways, railroads, tunnels, tramways, airports, landing
strips, docks, and other systems of general transportation.

This application must be filed simultaneously with each Federal
department or agency requiring authorization to establish and operate
your proposal.

In Alaska, the following agencies will help the applicant file an
application and identify the other agencies the applicant should contact
and possibly file with:

Department of Agriculture

Regional Forester, Forest Service (USFS)

Federal Office Building, P.O. Box 21628

Juneau, Alaska 99802-1628

Telephone: (907) 586-7847 (or a local Forest Service Office)

Department of the Interior

Bureau of Indian Affairs (BIA)

Juneau Area Office

9109 Mendenhall Mall Road, Suite 5, Federal Building Annex
Juneau, Alaska 99802

Telephone: (907) 586-7177

Bureau of Land Management (BLM)

222 West 7th Ave., Box 13

Anchorage, Alaska 99513-7599

Telephone: (907) 271-5477 (or a local BLM Office)

National Park Service (NPS)

Alaska Regional Office 2525 Gambell St., Rm. 107
Anchorage, Alaska 99503-2892

Telephone: (507) 257-2585

U.S. Fish & Wildlife Service (FWS)
Office of the Regional Director
1011 East Tudor Road
Anchorage, Alaska 99503
Telephone: (907) 786-3440

Note-Filings with any Interior agency may be filed with any office noted
above or with the: Office of the Secretary of the Interior, Regional
Environmental Officer, Box 120, 1675 C Street, Anchorage, Alaska
99513.

Department of Transportation

Federal Aviation Administration
Alaska Region AAL-4, 222 West 7th Ave., Box 14
Anchorage, Alaska 99513-7587
Telephone: (907) 271-5285

NOTE - The Department of Transportation has established the above
central filing point for agencies within that Department. Affected
agencies are: Federal Aviation Administration (FAA), Coast Guard
(USCG), Federal Highway Administration (FHWA), Federal Railroad
Administration (FRA).

OTHER THAN ALASKA NATIONAL INTEREST LANDS

Use of this form is not limited to National Interest Conservation Lands of
Alaska.

Individual departments/agencies may authorize the use of this form by
applicants for transportation and utility systems and facilities on other
Federal lands outside those areas described above.

For proposals located outside of Alaska, applications will be filed at the
local agency office or at a location specified by the responsible Federal
agency.

SPECIFIC INSTRUCTIONS

(Items not listed are self-explanatory)

Item

7 Attach preliminary site and facility construction plans. The
responsible agency will provide instructions whenever specific
plans are required.

8 Generally, the map must show the section(s), township(s), and
range(s) within which the project is to be located. Show the
proposed location of the project on the map as accurately as
possible. Some agencies require detailed survey maps. The
responsible agency will provide additional instructions.

9, 10, and 12 - The responsible agency will provide additional
instructions.

13 Providing information on alternate routes and modes in as much
detail as possible, discussing why certain routes or modes were
rejected and why it is necessary to cross Federal lands will assist
the agency(ies) in processing your application and reaching a
final decision. Include only reasonable alternate routes and
modes as related to current technology and economics.

14 The responsible agency will provide instructions.

15 Generally, a simple statement of the purpose of the proposal will
be sufficient. However, major proposals located in critical or
sensitive areas may require a full analysis with additional specific
information. The responsible agency will provide additional
instructions.

16 through 19 - Providing this information in as much detail as
possible will assist the Federal agency(ies) in processing the
application and reaching a decision. When completing these
items, you should use a sound judgment in furnishing relevant
information. For example, if the project is not near a stream or
other body of water, do not address this subject. The responsible
agency will provide additional instructions.

Application must be signed by the applicant or applicant's
authorized representative.

If additional space is needed to complete any item, please put the
information on a separate sheet of paper and identify it as
"Continuation of item.”

(For supplemental, see page 4)

SF-299, page 3



SUPPLEMENTAL

NOTE: The responsible agency(ies) will provide additional instructions CHECK APPROPRIATE

I - PRIVATE CORPORATIONS ATTACHED FILED*
See Tab Federal Supplemental Question Ia in this Volume.

a. Articles of Incorporation

b. Corporation Bylaws ¢ 1., Federal Supplemental Question Ib in this Volume.

¢. A certification from the State showing the corporation is in good standing and is entitled to operate within the State.
See Tab Federal Supplemental Question Ic in this Volume.

0000

d. Copy of resolution authorizing filing  See Tab Federal Supplemental Question Id in this Volume.

e. The name and address of each shareholder owning 3 percent or more of the shares, together with the number and percentage of any
class of voting shares of the entity which such sharcholder is authorized to vote and the name and address of cach affiliate of the entity
together with, in the case of an affiliate controlied by the entity, the number of shares and the percentage of any class of voting stock of
that affiliate owned, directly or indirecty, by that entity, and in the casc of an affiliatc which controls that entity, the number of shares

& |gpN|E

O

and the percentage of any class of voting stock of that entity owned, directly or indirectly, by the affiliate.
See Tsb )

bop, ¢ in this Volume.

f. If application is for an oil or gas pipeline, describe any related right-of-way or tempoary use permit applications, and identify

previous app Secg Iy Federal and State Line Lists in Volume 2 at Tab 1.
g. If application is for an oil and gas pipeline, identify all Federal lands by agency impacted by proposal. is-ﬁgmy:m&? ;;‘Lists
1l- PUBLIC CORPORATIONS
a. Copy of law forming corporation Not applicable
b. Proof of organization Not applicable
¢. Copy of Bylaws Not applicable
d. Copy of resolution authorizing filing Not applicable

e. Ifapplication is for an oil or gas pipeline, provide information required by Item "I-f" and "I-g” above.  Not applicable

1It - PARTNERSHIP OR OTHER UNINCORPORATED ENTITY

2. Articles of association, if any Not applicable

b. If one partner is authorized to sign, resolution authorizing action is Not applicable

c. Name and address of each participant, partner, association, orother _ .  Not applicable

d. If application is for an oil or gas pipeline, provide information required by Item "I-f* and "I-g" above. Not applicable

o|ojo|cfoicjoolo@s| ©
olo|o/c#8o|o|o|o|o

* If the required information is already filed with the agency processing this application and is current, check block entitled "Filed." Provide the file identification
information (e.g., number, date, code, name). If not on file or current, attach the requested information.

DATA COLLECTION STATEMENT
The Federal agencies collect this information from applicants requesting right-of-
way, permit, license, lease, or certifications for the use of Federal lands.
Federal agencies use this information to evaluate your proposal.

No Federal agency may request or sponsor, and you are not required to respond to
a request for information which does not contain a currently valid OMB Approval
Number.

BURDEN HOURS STATEMENT
The public burden for this form is estimated to vary from 30 minutes to 25 hours
per response, with an average of 2 hours per response, including the time for

reviewing instructions, gathering and maintaining data, and completing and
reviewing the form. Direct comments regarding the burden estimate or any other
aspect of this form to: U.S. Department of the Interior, Bureau of Land
Management, Information Clearance Officer (W0-630), 1849 C Sueet, Mail
Stop 401LS, Washington, D.C. 20240

A reproducible copy of this form may be obtained from the Bureau of Land
Management, Division of Lands, 1620 L Street, Rm. 1000LS, Washington, D.C.
20036.

SF-299, page 4



NOTICE
NOTE: This applies to the Department of the Interior/Bureau of Land Management (BLM).

The Privacy Act of 1974 provides that you be furnished with the following information in
connection with the information provided by this application for an authorization.

AUTHORITY: 16 U.S.C. 310 and 5 U.S.C. 301.

PRINCIPAL PURPOSE: The primary uses of the records are to facilitate the (1) processing
of claims or applications; (2) recordation of adjudicative actions; and (3) indexing of
documentation in case files supporting administrative actions.

ROUTINE USES: BLM and the Department of the Interior (DOI) may disclose your
information on this form: (1) to appropriate Federal agencies when concurrence or supporting
information is required prior to granting or acquiring a right or interest in lands or resources;
%2) to members or the public who have a need gor the information that is maintained by BLM

or public record; (3) to the U.S. Department of Justice, court, or other adjudicative body when
DOIE determines the information is necessary and relevant to litigation; (4) to appropriate
Federal, State, local, or foreign agencies responsible for investigating prosecuting violation,
enforcing, or implementing this statute, regulation, or order; and (5) to a congressional of lice
when you request the assistance of the Member of Congress in writing.

EFFECT OF NOT PROVIDING THE INFORMATION: Disclosing this information is
necessary to receive or maintain a benefit. Not disclosing it may result in rejecting the application.



APPLICATION FOR TRANSPORTATION AND
UTILITY SYSTEMS AND FACILITIES
ON FEDERAL LAND

For the Trans-Alaska Pipeline System

Continuation of Item #5: Renewal on the same terms of applicant’s undivided interest
in existing authorizations for the Trans-Alaska Pipeline System (“TAPS”), including, but
not limited to, F-12505, AA-5847, F-21770, and other authorizations identified on the
Federal Line Lists in Volume 2 at Tab 1D -1H.

Continuation of Item #17: In all cases additional information may be found in studies
and reports that bear on TAPS, such as those identified in the Environmental Report at
Section 8 and 43 U.S.C. § 1651(b), and the 1972 Environmental Impact Statement

(6 vols.) that preceded the execution of the Federal Grant.

Continuation of Item #19: TAPS does not engage in the use, production, transportation
or storage of hazardous materials as part of TAPS’ purpose. TAPS operates to transport
crude oil, and crude oil is not a hazardous material as defined in this question. Hazardous
materials are only present on TAPS incidentally in support of the operation and
maintenance of TAPS. All hazardous materials are managed under state and federal law.
Those occurrences are described categorically below. Also see Environmental Report §
3.1.15.

Hazardous Material Use. Chemical products may be “hazardous materials” or may
include components that are hazardous materials. These products are used for TAPS
operations and maintenance. Any list of hazardous materials would be only temporarily
accurate because product use on TAPS varies continuously. Therefore, they are listed
here categorically: paints and associated products; pipe coating chemicals; equipment
repair and lubrication products, cleaners, and antifreeze chemicals; adhesives, epoxies
and sealants; corrosion inhibitors; fire fighting chemicals; laboratory chemicals used for
crude oil analysis; herbicides, pesticides and insecticides (used with the approval of the
Authorized Officer); photographic chemicals; and batteries. This list provides a
description of TAPS hazardous material use, but is not intended to be comprehensive
chemical by chemical. That detailed information may be obtained from Alyeska’s
OSHA MSDS (hazardous communication) program and the annual SARA Title III
reports submitted to EPA.

Hazardous Material Production. TAPS does not produce hazardous materials.

Hazardous Material Transportation. Chemical product hazardous materials, described
above, are transported on and off TAPS facilities utilizing the procedure established
under state and federal law. The U.S. DOT has strict requirements for the transportation
of chemical products, under 49 CFR Parts 172- 177, 350-399. Hazardous wastes also

Continuation of SF-299 Page 6



must comply with the same U.S. DOT transportation requirements. In place is an
extensive hazardous material transportation plan that covers both chemical product and
hazardous waste transportation on and off TAPS facilities. Bills of lading are used to
track the transportation of chemical products. In addition, there are EPA hazardous waste
manifests for transported hazardous wastes. The list of hazardous materials transported
on and off TAPS facilities would be composed of those hazardous materials listed above
under Hazardous Material Use and below under Hazardous Material Storage.

Hazardous Material Storage. The list of hazardous materials stored is the same as the list
of hazardous materials used on TAPS facilities, except for waste storage. Where required
or appropriate, chemical products are stored within secondary containment. Hazardous
wastes that are generated at a TAPS facility are stored utilizing EPA requirements for
hazardous waste generators. The hazardous waste categories are predominantly chemical
products that have completed their use: paints and associated products; equipment repair
and lubrication products, and parts cleaners; adhesives, epoxies and sealants; laboratory
chemicals used for crude oil analysis; herbicides, pesticides and insecticides (used with
the approval of the Authorized Officer); photographic chemicals; and batteries. Tank and
pipe cleaning sludges are a non-product waste stream that contributes to this list. These
wastes are only temporarily stored at a facility, in accordance with EPA regulations.
During storage they are monitored, in accordance with EPA regulations, and they are
transported off the facilities and disposed of at EPA permitted facilities. A listing of
hazardous wastes stored at a TAPS facility for any one-year period can be found in the
annual RCRA report submitted to EPA.

Continuation of SF-299 Page 7
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State of Delaware
Office of the Secretary of State **<* *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "BP PIPELINES (ALASKA) INC."
AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1937, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CLAY CITY
PIPE LINE COMPANY" TO "SOHIO PIPE LINE COMPANY", FILED THE
TWENTY-THIRD DAY OF JUNE, A.D. 1939, AT 11 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-~SIXTH
DAY OF DECEMBER, A.D. 1940, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, A.D. 1941, AT 1 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF JANUARY,
A.D. 1242, AT 1 O'CLOCK P.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH
DAY OF DECEMBER, A.D. 1950, AT 9 O‘CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE NINETEENTH DAY

OF FEBRUARY, A.D. 1971, AT 10 O'CLOCK A.M.

0361528 B8100H AUTHENTICATION: 0967745

810069509 DATE: 02-12-01



State of Delaware
Office of the Secretary of State

PAGE 2

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SOHIO PIPE
LINE COMPANY" TO "SOHIO ALASKA PIPELINE COMPANY", FILED THE
TWENTY-FOURTH DAY OF DECEMBER, A.D. 1986, AT 10 O’CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1987, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 1988.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SOHIO
ALASKA PIPELINE COMPANY" TO "BP PIPELINES (ALASKA) INC.", FILED
THE FIRST DAY OF MARCH, A.D. 1989, AT 10 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

0361528 B8100H AUTHENTICATION: 0967745

010069509 DATE: 02-12-01
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CERTIFICATE OF INCORPORATION

CLAY CITY PIPE LINE COAPAIY

'FIRST: “he name of the corporation is CLAY GITY PIPE LINE COpPAﬁ!JH,T‘
SECOND: lts wnrlncipal office in the State of Delaware 1s located .-
a% Ho. 100 West Tenth Street, in the Olty of wWilminpton, Sounty . .
ot New Castle, Tﬁe name and address of 1is resldent. apent, is

—  Tpe—Corporation-Trrst—Company;—No. -x00—iest—Tenth Street, “Wiptnaton,—

Delaware.

Tn;ﬁb: The natures of the business, or objJects or purncaes to be
trancacted, oromoted or carried on are!

(1) To lay, conatruct, malnialn, own, lease, ourchase and
opnrate a nive line or oinz lines.:

(2} To transrorit for hire. dy meang of such pipe line or
pips llnes, oil, evude petroleum, nnd »ll produects darived there-
from or siriler therrto, natural and artificisl pss, easinp-head
nsoline and any other llouilds or gaaers. |

{(¥) Yo murchase or otharwlse acculre, awn, lrpse, oceuny
~nd use rirhts of =ay and such othsr oroperiy, real gnd oerconal,
up wny be incideninl to, necessory Tor or nsefn’ in the rstobltsh-
penl, neinteninee, ou~raticn and conduct of such PUSINCss.

(4) Te acewt e, own, lrasr, zoncirnct, maintaln e=nd oper-

aue mnaning atelionn, compreacing alatlong, stovap? SU5

10N3,

cr

honaters, oriveis veleshonn snd telegrsvh llnec, and 211 other
foetlitios tneiarntel to, necesnzvy Tor or nsefel An carrylng out =

thn objecis ano surapgryg above set forih,



x

-tble corporation or otherviss, thé good will, rights, assets and
property, and to undertoke or assums the whole or any part of<t§e_

obligatlons or llabilities of any person, firm, association or =~ .=

corporation, e s

{(6) To acquire, hsld, use, sell, assign, lease, grant

l¥censes in respect of, morigage or otherwise dispose of letters

patent o1 the United States or any foreign counfry, patent rlgﬁfE,'.
llcenses and privileges, inventions, imprOVemcnﬁs and prbcesses,
copyrights, trade-marks and trade-names, rélating to or useful 1in :
connectlon with any business of this corporation, |
{?) To guarentee, purchase, hold, sell, ar 'gn, transfer,
morigaze, pledge or otherwioe dispose of shares of the capital stoclk g
of,. or any bonds, securitlegs or evidences of indebtedness craated ”
by any other corporation or corporatieons organized under the laws
of this State or any other State, country, nation or government,
and while fthe otmer thercof to exercise all the rights, powers end
privilegesoi ownexrship, including the right % vote fhereon,
{8) "o enter into, make snd perform coniracin of every kind
and deserlipilon with any person, firm, assoclation, corporation,

municipelity, county, stats, bedy pollile or government oxr colony

~or-dependeney thersof, ST
{¢) To borrow or raise moncys for sny of the purposss of

the vorporation and, frei time %o time, without 1imit as to smount,

to araw, melic, accept, onderse, edecute snd issue promiasory naties,

drafts, billls of exchenge, warrants, bonds, Jcbentures and other ne-

o eiatle o nonencsaiiable Angtrunents and evidences ol Indabisdncoe,

’

g o occocure Lhe parvazal of any ithereol dnd of tha intorest thereon



vhole or any part of th prooorty of the corporntinn,;i“;

s ——

et ramp i TR ST

%i&portrnvp unon or nledge, conveynnes or nssipnment tn trust of, the.ﬁ

time owned or thpreaftor acculred, and to sell, pledps

e - R ot
dlanose of such bonds or othPr oblipntlons of the corporation

corporale purposes.

(10) To Durchasp hold, sell and tranafcr the - shsrea of 1ts~

ovn C&leﬂl Q'COCK' p?OVlQEd ’.To 8h811 l‘lOt UQP ltg f‘ungs op prooprty ‘
for «ihe purchase of 1ts own shares of eapital stock when such use

would cause any impalrment of 1ts capital except as othermtqp per-

mittvq by law, and provided further that shares of 1ts own cnpital
stock belonging to 1t ghall not be voled upon directly or in-
directly. 7

(11} 7o have one or more officas, to carry on all or-any of
113 operations and dusiness and without repiriction or 1imit as to
anount to purchase or otherwise acoulré, hold, own, mortgaze, sell,
convey, or oth=rwige diapose of real and.pprsonal vroperty of ;fpry
class and seseripticn in any of the Siates, Distriects, Territorles
er Colonies of the Imiierd States,nnd in any and all foreign
countricos, sublect {o the iaws of -guch State, District, Territory,
Celeny or Country.

(12) In genernl, to earry on any olher busincss ln connoc-
tlon ~with the feorrgolng, and to have and exerclse all ihe oo“ers

cenferrad by the lrwe of Dplawvare upon corpaorations formed under

the act heralnifler ratferred 1o, and—to-do—any or-akl-of“the—things

herelndefore set forth to the same extent as nntural persons might

or could do. )
The oblects and purposes sbecified in the foregolng clauses

sﬂnll, exernt vhere other»ise expressed, ba in nowise 1lLn! ted or rp;,

striciecl Ly referesncen Lo, or inference from, the torma of nny other

clavee in thig Ceortiflente of Incarporatton, but the objecls and pur-



be regarded ac indrprndent objccis und purpouoa.
FOUKTHT The total number of shnrpa of qtock which the cornorat!on'
shall have authority to Lasue is one thousand (1, 000) all of such_
shares shall be without par value.
:FIFTH: The emount of capital with which the corporation wtll com-
mance buslness 1z One Thowsand Dollars (£1,000.00).

«

SIXTH: The names and olaces of resldence ol the incorporators are -

" as followsi — ) R

Names hegldences _
Alfred Jervip ' Wilmington, Delavare
L. H. Herman ' wilmington, Del aware
Walter Lenz ¥ilmington, Delawéré v

SEVENTHY  The cérpcraiion 15 to have perpctual existence.

LIGHTH: The private property of the stockholders shall not ba sub-
ject to the payment of corporate dobts to any exteni whigtevei.

HINTH: In furiherance, and not in limitaﬁion of the powers conferred
by statute, ihe board of directors s exvressly authorlzed:

To make, alier or reveal the by-laws of the corooration to
quch extent and in such nammer ags mRy be prqvideﬁ by the by-
lawa. '

To putharize a2nd cause to be exccuted moripeges and

lieiie upon the real and personal sroperty of the cornorntion.

To set apari out of any of the funas of the oo*ncrquion

avnilable for dilvidends a reserve or reosarves for any prouer
puroncss or to aboliszh nny such roserve in ihs manaer in -

which 1t wns creanted.
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Uy rogotution or resolntions, passed by a malority of-nhé;»
whole board to declgnate one oT more comni;;ees;feaghvcomgtpfe“
tee to conailst of two or more ot the dfrgpfors of the co;ﬁbr;:;?
stion, which, to thr rxtent provided in sald regolution or
renolutions or in the by-1laws of the corvoratlon, shall have’
and may exercise the nowors'of the board of directors in the
zanagement of the puzinecs ané aifairs of the corporation, and
~ﬁ§§ ha&d ﬁbwé;uﬁa_EEEEEFT?F'th?“Eﬁ?t“ﬁf‘thﬁ“corporat&on to-be—_. . -
afflxed to all panars which may reauirs 1%, Such'cOmmittee
oy commitieerq ghirll have sﬁch namne Or namesq aﬁ may be statéd
tn the by-laws of thé corporaticn or as may be detnrmlqeﬁ from
Time %0 time by praolution atonted by the board ot dlrecltors.

hen and as authorizad by the affirmative vote o7 the hold-

eys 0¥ A mejority of the ntocit 1nsueé and ontstanding having
voting wower given at ; stockholders?® meeting 6nuly csllsd for
that vurpoar, or vhen puthorized by the writien congent of
the holders of o malorliy of the votlng gtock 1gzued ond out-
stondine, to aell; lease oY esuchanze all of the proneriy and
pgacls of the corporation, ineluding 1ta o0nd will and 1i%s
'corporatn feonchises, uTonr such teras and condlﬁions and for
ench conolderailon, ~hnich moy be in whale or in part aheres

of atees Lnimgnﬁ[gz_gzjf:;spcurltlcs o, any otherr corooration

or copnorstiona, ag ita board ot Atvectors sholl ﬁrrd_;xuedtant
and Tor tas bral tnterssts of the corneration.
Phe corporotion may in 1% Ly-laws confer powers yren its -
hoaréd of dlrrcinys in pdditlon 1o the foregeing, nnd in nddition to

the nowera ond antherltiss punrrssly confepred nvon 1t by chatute.



————perstton,- 2s the cabe mad Pos, -ond- leo-on-This corzareticn,

ol equltable Jurisdlctlon w&thin the State of Delaware may, on the ap—.

plicatlon in a summary vay of thls corporation or of any creditor or
stocknolder thereof, or on the applicdtion of any receiver or receivers
appolnted for this corporatlon under the nrovisions of Segt1on'3883 of

the Reviced Code of 1915 of sald State, or on the application of

trustces Ln aissolutlon o of any recelver op receivers &ppointed for

this corvoration under the provisions of Sectlon 43 of the General Cor~
poration Law of the State of Delaware, order & meetlng of the creditors
or class of credltors, and/or of the stockholders or class of stock |
nolders of thls corporation, as the case may be, %o De summongd in such
manner o3 the said Court direets, If a majority in number representling
three-Tourths in value of the creditorc or class of credltors,_and/or of
the stockhoiders or class of stockholders of.this corporation, &8 fhe

caso may be, agres to any compromise or errangement and to any reorganis

3

ation of this corporation as consequence of such compromise or ar-
rangemneont, the salid compronige or arrangzment and the gald reorganiza~
tion shell, L7 menetioned by the Court o which the sald applicatlon
hae bezn madsz, be binging on &ll tnc.creditors ox class of credllors,

ané/or on all the ciockholders or class of stockholders, of ithis cor-

____________

BLEVEITH Both stockholders and directors shall have power, 1T the
by-laws o provide, to hold thelr mestings, gnd teo have one or more

olfices withln or without the State of Delaware and to keep the books

_of this covporation {subject to the provisions of the statutes), oui~

side ol nhe SLote of Delawarc et nneh nlaces &5 miy de from tlme o

time uzodonaled by the board of ¢iroctors,



PWELFTIS Hotwithstanding any provisions of tho.GeneraliCorporation

Law of the Stats of Delavare requiring for any speclfic action:é'vot
or in the alternative the wrlttcn consent, of the nolders of~sharesrof
any class or clasaes of the corporation entitled elther by the provi-.‘
plons of these Apticles of .Incorporation or by law to exerclss a pem-
centege of the veting power of The corporation greater than a_maJprity,
any such acticn on behaly of the corporation may be taken by the vote
{67, I cases where the General-Corporation-Law—of“the-St&tenof-Dé1a~~_
ware permits a weltien consent of shareholders &as an alternative %o a
vote, tien by written consent) of the holders of shares of the corpo-
ration cn%itling them to exterclse a majority only of the voting power
of ths corporation with 595pect to such actlon,

THINTHZNTH : 'In the absence of f?aua, no contract or other transactlion
petween this corporation and any other corporation, and nd act of this
corporation, chall in eny way be affeoted or rescinded by the fact that
any of the directors of thls corporatlon are pecuniarily 6r otherwlse
1ntercated in or are directors or officers of guch othar corporation,
FOURTELIMH:  The corporation reserves the right to suend, a2lter,
éhange oI* repsal any provislon contalned in this cersificate of lncor-
poratlon, in the manner now or heroafier prescribed by statute, and

all rightc conyarred ugon stockholders hereln are pronted eubject.to
this reservation,

W, TRE UNDRHBIGHDY, belng cach of the incorporators herelin~

pefore named for the purpesce of Torming & corporation to do business
both withln cond without the Stote of Delaware, and in pursuance of thie
Generol Corporntion Law of the uthe of Delnware,hbeing Chapter 65 of
the Reviced Cods of Deloware, and the acts mendatory thereol and

gLinker catel aloacto, 0o mare thig certifiente, hereby ceclaring ona

B e
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gartifying that the facts heroln stated are terue, and aceordingly

have hereunto set onr hands and cenle thig 26th day of October,

A. D, 1237,

noneess

%?; ,

STALE OF DRLAMARS }

(4]
[&]
;-

COLNTY G NEW CASTLE )

B IT RUMSURERED that on this 15th day of October,
A, C. 1RX7, parsonnlly come dafore ne, Harold E. Grentlang, A
votary Public for the State of Delnware, all of the pariles
10 ihe Torcgzoilng certiflente of lancorporation, L. e. Alfrad

fevvia, L. H#. Herman and ¥alter lenz, known 1o me personally to

-~

we sueh, and esevaral'ly ecknovledged the =znld certificate to he
the act ~nd deed of the signera resnectively and that the frets
inoaialsd sre truly set Torth,

GIVIH undzr 1y hané nand sz2al of office the Gav and




theroor, vhi.ch now rou!u:

"The name or ths oorporation is Chy ctty P!.po
- Line (bnpany
15 olnnged to reads a ' ". c '
T T T ke name of the corperation h Sohio Pi;o—l:mo :
Company”™; . . .

»

STATE OF OHIO

)
) ss
CUYAROGA COUNTY )

Persorally lpp&red .bofore
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AGREEITNT OF MERGER. .

This lagreemént of merger, dated December 24 - » 1940,

made by and between SOHIO PIFE LINE COMPAKY, hereinafter referred
wi
to as “Sohio Pipe", and HICHIGAN-TOLEDO PIFE LINE COMPANY, heroin-

aftar referred to as '"'ui'ch‘i';,'éﬁ-&é'ié&?ﬁéti_b“ei'z{g corporations
organized and existing under and by virtus of the laws of the
State of Nolawaro;

WITNESSETIH that

VWIHREAS, said two corporations deem it advisable that
Sohio Pipe merge into itself Michigan-Tolado, and that Michigan-
Toledo should be merged into Sohio Pipo, as authorized by the
statutos of the Steio of Delaware, under and pursuant to the terms
and conditions hercinafter set forth;

AND VHEREAS, said Sohic Pipe has heretofore been duly
orpanized undor and by virtue of the General GCorporation law of
the State of Delawere, the cortificate of incorporation of which
corporation was filed in the of'ice of the Sccretary of State
Octoher 16, 1937, and reco.rcled in the office of the Nccorder of

Donds for the county of ilew Castle on October 16, 1937, and an

ameadment Lo which ceriificate of incorporation vas Tiled in the



office of said Secretary of State on June 29, 1939, and récorded»_
in the office of said Recorder of Deeds on  June 23, '19393

. AND WHEREAS, said Sohio Pipe has an authorized c;pifﬁl
stock consisting of Cne Thousand (1000) shares of common stock

without par value, of which Two Hundred and Fifty (250) shares are

C G014

now issued and outstanding;

AND WHEREAS, HichiganeToledo has heretofore been duly
organized under and by virtue of the provisions of the General
Corporation law of the State of Dolaware, the cortificate of in=-
corporation of which corporation vas filed in the office of saild
Secrotary of Stabte on October 11, 1935 and recorded in the office
of the Recorder of Deeds for the County of New Castle on Qotobor
11, 1935, and an amendment to which certificate of incormresion
was [iled in-the office of seid Secretery of State on May 1,
1937, and wes recorded in the office of vald Recorder of Deeds on

May 1, 19373 .

AND VTREREAS, said Hichigan-Toledo has an authorized

capital stock consisting -2 Two Thousand (2000) sheres, divided

jnte Oue Thousand (1000) voting common shares without par value

_nnd (mo-Thousand (1000)_non-voting comnmon shares without par value,

211 of which shares are now issued snd outstanding;
A VHITMEAS, tho principel officos of both SchicePipe

and Lichipan-Toledo in the Stete of Delawmre are located at 100



-—-und tiw—ramo- and ad&ress-of-itS'resiﬁcnt"ugonﬁ is aAd TEa Il B

ra— . - G ——— = Eane
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West Tenth Stroét in the City of Wilmiprton, Cowunty of New Castl?,
and the name and address of the resident agent for both is fhe
Corporation Trust Company, 100 West Tenth Strect, Wilmington,
Deleware;
__ NOW TEEPEFCRE, ﬁhe.CO*‘P"?‘E-_tiqnb” Pﬁrtiea__t_uhig_ggzee-_________i,.,
ment by and between their respective Boards of Directors, have
arreed and do h;reby agree each with the other that Sohioc Pipe
merge into itself Michigan~Toledo and that Michigan=Toledo be
merged Into Sohio Pipe, pursuent to the laws of the State of
Delaware, and do hereby agree upon and prescribe the terms and
conditions of said merger and of carrying the same into effect &8
follows:
FIRST: Sohio Pipe hercby merges into itself Michigan-
Tolodo and said Hichiﬁan—Tolcdo is horeby rerged into Sohio Pipe.
SECOXD: The name of the surviving corporation ir and
shall be "SCHIG PIPE LINE COMPANY", |
THIRD: The principal office of the surviving corporn;
tion in the State of Deolawaro is and shall be located at ilo, 100 -

West Tenth Street, in the Cfty of Viilmingon, County of New Castle,

The Corporation 7.ust Conpany, Yo. 100 Yest Tenth Street,

Wilt ington, Dalaware,

0



FOURTH: The surviving corporation ahal]: possess all
the rights, privilsges, powers and franchises as well of a public
as of a private nature and be subject to all the restriotions,

disabilities and duties of each of the corporatimms, rargies to

. ———— _...this agreement, and all and singular,_thq_r;gyyfl_pziyi;eges,

powers and franchises of each of said corporations and all prop-
erty, roal, personal end mixed and a1l debts due to each of said
corporations on whatever sccount, as well for stock subsoriptions
as 211 other things in action or belonging %o each of such corpor-
ations shall be vested in the surviving corporations and all
property, rightsvand privileges, powers and franchises and all
and every other imterest shall be thercafter as effectually the
property of the surviving corporation as thoy were of the several
and respective constituent corporations, and the title to any real
'estato, whother by deed or otherwise, vested in either of said
corporations, partics hereto, chall not revert or beo in any way
impaired by reason of this merger; provided that all rights of
ereditors sand all liens upon the property of either of sald corpor-
sations, parties heroto, shall be preserved unimpaired, and all
_”___Eéﬁﬁgj"iiﬁﬁilifﬁaﬁ‘ﬁnﬁ“dutieS'of'Nichigan-Tolodo, shall-thonce~. _ - ..
forth attach to said surviving corporation, and may be enforced
sgeinst it to the samo extent as if said debts, liabilitles and

duties had becn incurred or contracted by ite

L




FIFTH: Tho nature of the business and object and pur=
poses to be transacted, promoted or ca;rigd on hy the surviving
corporation are as followss

| (1) To lay, construet, zaintain, ovm, lease, purchase
and operate & pipe line or pipe lines.

" (2)  To transport for hire, by means of such pipe line
or pipe lines, oil, crude petroleum, and all products derived
theréfrom or similar thereto, nmatural and artificial ;. s, casing-
head gasoline and any other liquids or gases.

(3) To purchase or otherwise acquire, ovm, leass, occupy
and use rights of way and such other property, reazl and personal,
as may be incidental to, necessary for or useful in the establish-
ment, maintenance, operation and condwct! of such business.

(4) To acquire, own, lease, construct, maintain and
operate punpinr stations, compressing ctatlons, storage stations,
bonsters, private telephone and telegraph lines, and all other
facilities incidentel to, necessary for or useful in cafrying oud
the objects and purposes mbove set forth.

S) fTo acquire, .and pay for in cash, stcck or tonds of
q

this corporation or otherwise, the good will, rights, assets and

property, ani to undertake or assume the whole or any prart of the
oblizations or liabilltics of any porson, firm, association or
- corporation.
{6) To ncquire, hold, use, sell, assirn, lease, grant

licanses in raspect of, mortgage or otherwise disnose of lotters

COGLY



patent of the United States or any foreign country; patent rights,
liconses and privileges, inventions,improvements and processes,

" copyrights, trade~-marks and trade names, relating to or useful in
connection with.any business of this corporation.

(7) To guarantee, purchase, hold, sell, mssign, transfer,

mortgage, pledge or otherwise dispose of shares of the capital ~
stock of, or any bouds, securities or evidences of indebtodness
created by any other corporation or corporations orgenized under

the laws of %this State or any other state, country, nation or.gov-
ornment, and while the owner thereof to exercise all the rights,
powers and privileges of ownership, including the right to vote
thereon.

(8) To entc into, make and perform contracts of every
kind and description with any person, firm, association, corporaticn,
mumnicipality, county, state, body politic or govermment or colony
or dependency theroof, |

(9) To bvorrow or raise moneys for any of the purposes of
the corporation and, fiom time to time, without limit as to amount,
to drew, make, accopt, endorse, execute end issue promissory notes,

drafts, billa_of exchange, warrants, btonds, debentures and other

nopotisble or non-nogotlsble instruments and evidences of indebted-

ness, and to secure tho payment of any thoreol and of the interest

U018
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thereon by mortgage upon cr pledge, conveyance or assigmaent in
trust of the whole or any part of the property of the corporation,

- whether at the time owned or thereafter acquired, and to sell,
pledge or otherwise dispose of such bonds or other obligations of
the corporation for 1lts corporate purposes.

" (10) To purchase, hold, sell and transfer the shares
of its ovmn capitel stock; provided it shall not use its furds or
prope;ty for the purchase of its owm shares of capital stock when
such use would cause any impairment of its capital except as
otherwise permitted by law, and provided further that shares of
its own-capital stock belonging to it shall not be voted upon di-
regtly or indirectly.

(11) To have one or more offices, to carry on all or
any of its operations and business and without restriction or
limit as to amount to purchase or otherwise acquire, hold, own,
mortg-ge, soll, convey, or otherwise dispese of real and personal
property of every class and description in any of the Stutes,
Districts, Territories or Colonies of tho United Statcs, end in
any ard all foreign countries, subfect to the laws of such State,

Distriet, territor -, Colony or Country.

(12} In qenerel, to carry on sny other business in con-
nection with the forepoingm, and to hnvo and excrcise all the powrrs
conferred by the lews of Dolawsre uron coryorntions forred un’er the
act rersina™er refirred Lo, and to do any or all of the thines hereine
br-lore, sol. forth to the seme oxient ps natiwnd persens mirht or

could doe

HR | ;



Tho objects and purposes specified 1n. the foragoiné |
olauses shall, except where otherwise. expressed, be in no wise
limited or restrioted by reference to, or inference from, the
terms of any other olause in this Agreement of Merger, tut tho.
objects and purposes spescified in eash of the foregoing olauses
of this article shall be regarded as independent objects and

pufposes.

SIXTH: The total number of shares of stoolk which
the surviving corporation shall have authority to issue is, in-
clusive of the Two Hundred and fifty (250) common shares without
par value already issued; Five Mundred and Fifty {550)
ooxmon shares without par value.

SEVENTH: The manmer of converting the shares of the
constituent corporations into shares of thoe surviving corpor-
etion shall be as follows:

The Two ilundred and Fifty (250) shares of common
stosk without par value of Sohio Pipe, already
issued and outstanding, shall remain unchanged
and outstanding and shall constitute out-
standing shares of the survivins corporation.

On presentation and delivery by the sole stock- -
holdor of.liiohigan-Toledo, for cancollation,

of the certificales reprosenting the Cne
Thousand (1,000) voting common shares without

par value -and tho One Thousand (1,000) non-
voting common shares without par value, of sald
corporation, said shares shell be cancelled and
the surviving corporation shall issue to saigd
sole stockholder Two Hundred and Sixty (260)
shares of authorized but unissued common stock
without par value of said surviving corporation,
and shall deliver to said sole stociholder a
certificate represoniing such new shares.

CU<0
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EIGHTH; The surviving corporation shall have
_perpetual existence.

NINTH: The privaté property of the stockholders
of the surviving corporation shell not be subject to the pay-
ment of corporate debts to eny extent whatever,

- ~—TENTH:—-The by-laws of Sohio fipe as amended-shall
remain gnd be the by-lews of the surviving corporation, and all
resolutions of the Board of Directors or stockholders of Sohio
Pipe, now in effect, shall remain in effect as resolutions of
the surviving corporation until such by-laws or resoluticns
shall be altered or mmended according to the provisions therein,
either by the Boerd of Directors or stockholders of the surviv-
ing corporation.

The directors and officers of Sohio Pipe, to-wit:

President W, T. Holliday Cleveland, Ohio
Vice President W, J, Semple Cleveland, Ohio
Vice President S. A. Swensrud Claveland, Ohio
Vico President J, F. Vilson Cleveland, Chio
Secretary C. D. Brown Cleveland, Ohio
Treasurer V. J. Semple Cleveland, Ohio
Directors: W. T, Holliday Cleveland, Ohio

A, M. Mexwell Cleveland, Chio <
¥. J. Semple Clovelend, Ohio
A A, Stambeugh Clevelend, Ohio
Wm, A. lcAfeo Cleveland, Ohio

____S. A, Swencrud Cleveland, Chio - : - .-

T T ) G, W. Henneken Clevoland, Ohio

shall be ond remain directors and officers of the surviving cor-
poration until tholr successors are elected and qualified unless
thoir terms aro sooner ernded by desth, resignation, disquamlificution

or removel (rom office,

wr



The surviving corporation shall pay all expenses

uf carrylng this sgreement into effect and accomplishing the

merger.

ELEVEMTH: In furtherance, and not. in 1limitation of

the powers conferred by stetute, the Board of Directors of the

g

surviviny; corporetiocn is expressly authorized:

v~y

To make, alter or repeal the by-laws of the corporation
to such extent and in such manner as may be provided

by the by-lews,

To euthorize and cause to be executed mortgages and
liens upon the real and personal property of the

corporation,

To set epart out of any of the funds of the corporation
availeble for dividends a resorve or reserves for eny
proper purpose cor to abolish eny such reserve in the

marnner in which it was croa.ed,

By resolution or resolutions, pesssd by a majority of
the whole board to designate one or more committoees,

each committee to consist of two or nore of the

directors of the corporation,.whicﬁ, to the exient
provided in sald resolution or resolutions or ia the
by~lews of the corporation, shall heve and may exercise
the powers of tho hourd of directors in the menvge=

mont of Lhe business and nffuirs_bf the corporation,

10,
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and may have power to authorize the seal of the

' corporation to be affixed to all paperswhich may

require it, Such committee or committess shall:
have such neme or nemes as may be stated in the by

lews of the corporation or as nay be determined from

“time to time by resolution adopted by the board of

directors;

When and as authorized by the affirmative vote of the.
holders of a majority of the .stock issued and out-
standing having voting power given at a stockholders?
meeting duly c¢alled for that burpose, or when authorired
by the writien consent of the holders of a majority of
the voting stock issued and outstending, to sell, lease
or exchange all of the property and assets of the COore
poration, including its zood will and iig corporate
franchisss, upon such terms and conditions and for

such consideration, which may be in whole or in part
shares of stock in, and/or other securities cf, any
other corporaticn or corporations, as its board of
directors-shall-deem expediemt—angd for €H§‘5§§€;" -

interests of the corporation.

The corporetion may in its by-laws confer powers upon
1ts board of diroctors in eddition to the foregoing, und
in addition to the powers and suthorities expressly

conferred upon it by stutnte,

e’
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TWELFTH: Whenevor a compromlise or arrnngzement is
proposed between the survivinpg corporation and its creditors or
any class of them end/or between such cﬁrporation and its stock-
holders or any class of them, any court of equitable jurisdiction

- within the State.of-Delaware may, on_the_epplication in a summary _ __
way of such corporation or of eny creditor or stockholder thereof,
or on the application of apy receiver or receivers appointed
for such corporution under the provisions of Section 3883 of the
Revised Code of 1915 of said State, or on the application of
trusteos in disgolution or of any reseiver or receivers appoint-
ed for such corporation under the provisions of Section 43 of the
Genersal Corporation law of the State of Deleware, order & mect-
ing of the oreditors or class of oreditors, and/or of the stock~
.holders or cless of stockholders of such corporation, es the case
may be, to be summoned in such manner as the said Court directs.
If a majority in number represanting three~fourths in value of
the oraditors or class of creditors, end/or of the stockholders
or class of stockholders of such corporation, as the canse may be,

agree tv sny compromise or arrongement and to any reorganization

"7 of such corporation ns consojuence of Such compromise or arrange~
mont, the seld cempromise or errangement and the said reorganization
shall, it sanctioned by the Court to which the said applicstion

heas been made, be binding on all the creditors or cluss of ereditors,

und/or or all the stockholdors or class of stockholders, of such

LG0Z4



corporation, as the case ﬁay be, and also on such corporation,
THIRTEENTH: Both stockholders and directors shall

have power, if the by-lsws so provide, to hold their meetings,

and to have one or more officeswithin or without the State of

Deleware ard to keep the books of this corporation {subject to

the provisions of the statutes), outside of the State of Dela~
were at such places as may be from tine to %ime designated by
the board of directors.

FOURTEENTH: Fotwithstanding any provisions of the
General Corporation Law of the State of Delaware requiring for
eny specific ection a vote, or in the alternative the written
consent, of the holders of shares of any class or olasses of
the surviving corporation entitled either by the provisions of
this Agreement of kergzer or by law to exercise a percentage

of the voting power of such corporation greater than & majority,

‘any sush action on behalf of such corporation mey bs teksn by

the voto (or, in cases where the Goneral Corporation law of the
Stete of Lelewsre permits a writton consent of shareholders as
ar alternntive to a vote, then by writton consent) of the holders

of ahares of such corporetion entitling them to oxercise a majority

-

<

Gotg

only of the voting power of such corporation with respect to

such action,
FIFTEENTH: In the sbsence of fraud, no contract or

othor transaction betweon the surviving corporation nnd any

13,



other corporation, and no act of the surviving corpor=
ation, shell 'In any way be affepted or rescinded hy thp _
fact that any of the directors of the surviving corporation
are pecuniarily or otherwise interested in or are direofors
or_officers of such other corporation,

SIXTEERTH: If at any time the surviving cor-
poration shall consider or be advised that any further ass;gn-
memts or assurances in the lew or any things are necessary
or desirable to vest in sald surviving corporation, accord-
ing %o the terms_hereof, the title to eny property or rights
of Michigan~Toledo, thae proper officers and directors of
seid corporation shall and will execute and meke all such

proper assigrments and assurances in the law and do all things

necassary or proper to vest *itle in such property or rights

in the surviving corporation, and otherwise to carry cut the

purposes of this Agreement of Merger.

SEVENTEERTH: This Agreomont of Berger.shall be
filed in the ofiice of ths Seoretary of State of Delavaere
and a copy thereof shall be filed in the officex of the Recorder
of-Deodw for -New Sastle- County,—end-shell-be—effective-upon- the—— -
filing thoreof in the office of the Secretary of State of lsla=
were,

Tho surviving corporation may have the right to

amand, nlter, change or ropeal any provision containcd in this

GRCZH
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Agreenent of Merger which. cculd be oontained in the certificate
of incorporation of a corporation formed under the lewg of the
State of Delaware in the manner now or hereafter presoribed by'
statute, and el rights conferreé upon stockholders herein are

granted subject to this reservation,

IN WITNESS VHEREOR, the parties to this agreement,
purstant to authority duly given by their reapactive boards of

directors have caused these presemts to be executed by a majority
and tﬁe corporata

of the Board of Directors of each party hereto,

seal affixed, .
o LINE COMPANY

o

SCHIO PIPL

ATT EST

L Socrotary \\\\_A magorxty of the Board of Virectors

n BICHIGAZ-TOLEDO PIPE LINE GURIPANY

o :;‘;}‘ _ | /// /y"/&///,f/zc/ '
ATTEST: / ) : AMW
i / véw/vé/ AL A

Socrotnry, A mejority ol the Nourd of Viroctors

¢

COUZy |



I, CALVIN D, BROWN, Seoretary of Sohio Pipe Line -

Compeny, 8 corporation organized and exiating under the lsws

) of the State of Delaware, heroby certify, as such Seoretary
and under the seal of the snid corporation, that the Agreement

of Merger to which this certificate is attached, after having

been first duly signed on behalf of the aakd corporation by

e majority of the dirgctors thereof and having been signed by
a majority of the dirsctors of Michigan-Toledo Pipe Line
Company, & corporation of the State of Delaware, was duly
adopted by the written consent of the sole stockholder hold=
ing all the 250 shares of the capital stock of the corporation
issued and outstanding, and that a signed copy of the conseﬁt
fs nttached hereto and made a part of the Agreement of Merger.

TNESS my hand and the seal of said Sohlio Pipe
Line Compeny on this 24th day of Doce&ber; 1940,

(CDW

o KPP
. (B 2 s Secretary

I, WILLIAM J, SESPLEs Seoretary of Hichigan=Toledo

Pipe Line Company, =a corporation organized und existing under

the lews of the Stato of Dalavare, hereby certify, a3 -~ such Seo-
retary and under the seal of the said corporation, that the
Agregment of ilerger to which this certificnte is attached, efter

having boon first duly signed on behalf of said corporation by a

GOS8
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majority of the diractors thereof and having been signed
. by & majority of the directors of Sohio Pipe Line Company,
8 corporation of the State of'Delaware, was duly adopted by.
the writton consent of the sole sﬁpckholder éf the corpor-
ation, holding all the 1,000 non=voting common shareqiithout
"“f—"—"par value-andall ;he 1,000 votiﬂg-Eommog—ah;rel-wlthout -
par value, of this corporation, the ssme belng all of the
shares issued and outstanding, and that a signed copy of the
consent is sttached hereté and made & part 'of the Agreement
- ‘of Merger,

WITKESS my hand and the seel .of sald Michigen-

iES | Toledo Pipe Line Company on this 20th day ef Deoysbg
,-": i TR .". '
K : ’ s ppird ’ éifr///Secretnry 7

The above Agreement of kerger, having been duly ex-

» 1940,

ecuted by a majority of the Board of Directors of each cor-

porate party thereto, and having becn adopted in accordance
with theprovisiors of the General Corporation Law of the State

of Delaware, and that fmct having boen certified on said Agree-

ment of Merger by the Secretary of eacﬁnéorporate purgi}hereto,
the President and Secretary of sach corporate party thereto do

now horeby exsoute tho said Agreement of berger under the corporate

C0UL9 1.
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seals of their.respeotive corporations, by authoflty of the

directors thercof, as the respective act, deed and agree-

e S

Secretary

MICHIGAN-TOLEDO PIPE LINE COMPANY

Secretary .7

//
.

18.
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STATE OF CHIO, ) . : o et

) SS.3
COUNTY OF CUYALOGA, )

BE 17 REMEMBERED thet on this 24th day of December,

1940, personally ceme before me, Rufus S. Day, Jrs »

a Notary Public in and for the county and state aforesaid,

_j{,_g:_ggéLigﬁgi“?;p§ideqt_of’SPhio Pipe Line Compeny, & corpor=-

ation of the State of Deleware and one of the corporations de-
soribed in and which executed the foregoing Agreement of Merger,
nown to me fersonally to bo such, and he the said W, T, Holliday
. 8§ such President duly executed said Agreement of Herger before
me and acknowledged said Agreement of Merger to be the act, deed
and agreement of said Sohio Pipe Line Company, that the signatures
of the sald President and the Secretery of sald corporation to
said foregoing Agreement of lerger are in the handwriting of

sald President and Secretary of sald Sohlo Pipe Line Company, end
that the seal affixed to sald Agreement of Merger is the common
corporate seal of sald corporation,

I WITHESS WHEREOF, I have horeunto set my hand and

S senl of office the day and year eforesaid,

9.

S o ——~—-—-—(9btary- MIW——~ .

i



STATE OF GHIO, )
T ) 3Sa
COUNT'Y OF CUYAOGA, )

BE IT REE{BERED that on this 24th day of Deoember,

1940, personslly ceme before ms, _ Ru<Us Se Day, Jre .,

e Notary Public in and for the county and state aforesaid,

W. T. HOLLIDAY, President of Michigan-Toledo Pipe Line Company,

a oorporation of the State of Delaware and one of the corpof—
ations d;soribed in and which executsd the foregoing Agreement
of Merger, known to me personally %o be such, and he the said
W. T. Holliday as such President duly executed said Agreemént
of Xerger befcore me and acknowledged sald Agreement of Merger
to be the act, deed and agreement of saild uichiganJTol;do fipe
Line Company, that the signatures of the said President and the
" Secretary of seld corporation to sald foregoing Agreement of

Merger are in the handwriting of sai@ Prosident and Secretary
of sajd Michizan-Toledo Pipe Line Company, snd that the seal af-
fixed to said Agroenent of Merger is the common corporate seal
of said corporation,

IN WITAJESS WHEREOF, I have hereunto set my hand and

1 /1. seal of office the dey and year aforesaid,

2y
L1004 L

(3§tary Publiodji/

20.



CONSENT TO ACREZ¥ENT OF MERGER

The Standerd 0il Company, being the sole owner -
of all the issued and cutstanding shares of Sohio Pipe Line

Company, hereby consents to and adopts the Agrsement of

Merger between said corporaiion and Uichigen-Tolédo ~
Pipe Line Company, which Agreement was entered into and
exoouted on behalf of the ssid two corporations by their

respective boards of directors, this 24th day of December,

1940,
Deted at Clevelax;d, Ohio, this 24%h dgy of o
December, 1940, <7 e
THE STANDARD OIL CQIPANY
By // (7/
[ 44 President
ATTEST:

- PSS

S°°r/"l°}¥/ - 7 . " Jiell

53
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CONSENT TO AGREEMERT OF MERGER

The Standard 0%l Company, being the sole owﬁer
of all the isaued end oatstanding shares of Kichiran-Toledo
Pipe Line Company,hereby consents to and adopts the Agree-
ment of Merger between sald corporation and Sohio Pipe Line
- R Company; which Agreement of Merger was entered-into-snd ex~ ; - ““':f
ecuted on behalf of the seld two corporationsby their re-
spactive boards of directors this 24th day of December, 1940.

Dated at Cleveland, Ohio, this 24%th day of

THEZ smy.nn OIL CCHPANY
By 7 ‘\:7L

December, 1940,

Y7 Presiddnt

-~ 7
(/ ’\-:8/

Secretary

G005
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CERTIFICATE OF AMENDMENT

We, W. T+ HOLLIDAY, President, and C. D¢ BRUMR,

Secretary, of SOEX0O PIPE LINE COMPANY, a Dslaware corpors-

tion, hereby certify,
l. -- - Thet-st-a-meeting-of the Boardof Directors of B

said corporation duly called and held Octeber 22, .
1941, sald Board declared it advisable that Articles SIXTH
and SEVENTH of the Agreement of Merger between this corpor-
ation and Michigan-Toledo Pips lLine Company, a Delawars
corporation, executed December 24, 1940, and effective
December 26, 1940, be smended to read as follows:

"SIXTHE; The total number of shares of stock
which the surviving corporation shall have
authority to lasue ia Five Hundred Fifty
(550) common shares having m par value of
$100.00 each.

"SEVENTH; The manner of converting the shares
of the constituent corporations into shares
of the surviving corporation shall bde as fol-
lows

"0n presentation and delivery by the -

sole stockholder of Sohio Pipe, for cancella-

tion, of the certificates representing the

Two Hundred Fifty {250) sheres of common stock

without par value of Sohio ripe, said shares -
" 77 "shall be cancelled end the murviving corpora- T T T

tion shall issue to said sole stockholder Two

Hundred Fifty (250) shares of auth~rized

$100.00 par value common stock of said sur-

vivh.g scrporation and shall deliver to said

td




sole stockholder a certificate roprounﬁn;
such new shares. .

"On presentation and deiivery by the
sole stockholder of Miehigan-Toledo, for can-
cellation, of the certificates representing
the One Thousand (1,000) voting oommon shares L
| without par value and tke One Thousand {1,000) : W

S ~-w-—  non=voting. common-sheres-without par value.-of = -

sald corporstion, said shares shall be can-

celled and the surviving corporation shall

issue to said sole stockholder Two Bundred

Sixty (260) shares of authorized $100,00 par

velue common stock of said surviving corpora- e

tion, and shall deliver to said sole sioek- .

holder the certificate representing suoh new

shares,”
2. That on the same date, Ootober 22, 1942, pursvant

to Section 81 of the Corporé.tiox;_ Law of D:elum.ra,
& written consent ¢ the sbove amendment was given by The
Standard 01l Company, an Ohio corporation, which is sole stook-
holder of said Sohic Pipe Line Company, and was, immediately
previous to the effeotive date of said Agreement of Merger, the-

sole stockholder of said Michigan-Toledo Pipe Line c'onpuy.

3. That said amendment was thereby duly adopted Dy said

Sohio Pipe Line Company, in sscordance with the pro-

TTUTTTTTT C Wlsions of Seotion 2670 the Delaware Corporation Law. T

4, Thet the capital of said Sohic Pipe Line Compeny o

will not be reduced by reason of said amendment,

1058
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1§ WITSESS WHEREOF, we have hereunto set our hands - o
. 7 and the :en.i of said corporation this 1llth day of xombgp. 5
1941, - PRV e

Sohio Pipe Line c

"'.‘ '-;:  <

STATE OF OHIO ]

SS
COUNTY OF CUYAHOGA :

Before me, & Notary Publio in and for said Countyi.:iy
and State, personally appaared the above-named ¥, T. Hol;;g"jx:
President of Schio Pipe Line Company, who soknowledged s
he signed the foregoing instrument and that the sams s h}ii,ﬂ. el
free not and deed, and the free act and deed of sajd corpo \
tion, RCERS 5
IN TESTIMONY WHEREOF, I have hereunto set mm«g&f s
and official seal, at Cleveland, Chio, this l1th day of % M4 § *i

November , 1941, - AL

hpnsns.

—_— —— _ ———— - ———— . - - - i : } ‘>/,
& Notary publ
USRS 3. DAY, JR.. £Aéry Fubiln
My commiscic capires Jam 10, 1a .y



CrRYTFTCHTE CF AMeNDMENY

We, W, T, HOLLIDAY, Prosident, end ¢, v, BRUWN, Seorstary,’
of SCHIO PIPE LINE CCMPAXY, a Deloware'corpcretion, hereby certify;
1. That-at & meeting of the Board of Directors of soid Core
poration duly called and nell on Lecerber 31 R 1941, ot which
mealing a quortm of the Directors was present and voting, a
resolution, of which the following is & trve snd correct copy, C e e s
was uananimously rdopted, snd 1s in full force end effect on thig

dete:

"kESOLVED, that the eotion of the Boord of
Directors of this Compary teken at the meating of
the Board of Directors Leld Uctober 22, 1941 ce-
claring it edviseble to emend cnd emending Arlicles
SIATE and SxVeiTH of the Agroement of lorger between
this Corporaticn snd Lichipen-Tolede Pipe Line Comn any,
& Delowsre corperation, dated December 24, 1940, be
and the seme is hereby rescinded snag cancelled.

"FURTi: ER WESOLVED, Thet this Board of Dircotors
hereby au “horizes tnd direets the President cor any
Vice President end the Secretory or any Assistant
Secretery of this Comprny to execute in the neme
of rnd on behalf o the Comnany and to file with the
Secrelery of the State of velowore a certificete
rocitinm that Articles SIXTH ard S=ViNTY of the
eforoseid Lgrecmont of Nerger be cnd the sams ore
heredby enended to rend in il respechs sc originelly
set forth therein, i,0., as follows:

"ISIXTYy The total number of shares of shoc .
wirich the surviving coruoratien shall nave
nuthority te issue is, inclusive of the Two
hundrec ond. Fifty . \?rO)_Egmron sheres without =~

n(r value tlready issued, Five hundred und Fifty
(550) conrron sheres wivhout par value,

"ISxrnll s The manner of convertine the sheres

of the constituent cornerstions into sheres
of the snrvivinr corroration sihall ke os follows: =

~1-



"ITre Two iundred end Fifty (2t0) shares
of comnon stook withont perwlue of
Sohic Pipe, rlrsady issued snd outstsnding,
shall remain unchinred and oncstending
and shsll constitute outstandinr shares
of the suyviving corporation,

"t0n presentation ond delivery by the sole
stockholder of iiichi,on~ Toledo, for can-
cellation, of the certificetes representing:
the ‘One Thousend (1,000) votins common sheres
without nar value srd the Une Thousend (1,C00)
non-veting common sheres withovt par volre,
of sunid corporetion, ssld sheres shell be
cencelled and the surviving corporetion shall
issue to said sele stockholder iwo Hundred and -
Sixty (260) sheres of authinrized but unissued T
comnon stock withont nar valve o* said sur-
viving corporaetion, end shall deliver to said
sole stockholder e certificote representing
such new shsres,'”

2, That on the seme date, December 31 , 1941, pursusnt
to 3ection Bl of the Corporntion Lew of Delawere e written con-~
sont to the above smenament and to tho adoptlon of the ebove
resolution was given by The Stunderd Oil Compeny (an Ohio cor-
poration),which is and on said date was the sole steckholder of
Soiris Pipe rine Company, end which was immedistely rrevious to
the effective date of seid Arrcement of lerger the scle stock-

holder of said Lieniran~yolodo Pipe Line Comneny,

3. Thet soid cmendment wes dely udooted by said $ohio
Pipe Line Comvany in accordsrce with the nrovisions of Section

26 of the velawnre Corporation irmw,

4, thet the capitrl of serid Sonio Pige Line Cownnny will

not ke roduced by ronsuvn of sald smenamont,

1 WTTMESS b ek OF, we heve hereunto set ooy hands and



the seel oy suld Corporetion this Jlgt douy of veocember,

1941,

. , .
R I"l"”” .

c—)\\ 10 P/{{,, i Pre iu'a'nt. Soniv'bipe Line Comp

’ ((/‘, Q/w/zg

Secretary, Sohio Pive Yine Comoeny

. STHLTE CF GhIC,

Nt Nt

$S:

COUNTY OF CUYANCGA. )

Before me, a hoterv Public in end for said County
and State, personally srneered the sbove-nesmed ¥/, %, liolli=-
day, President, and C. D, Brown, Secreterv of Sconic Pipe
Line Company, who ackrowledped that they signed the fore-
going instrument snc that the seme is their free act and
deed, end the free act and deed cf =eid corporation,

IN TESTIFONY W-ERFOF, I nave hereunto set mj
hand snd official seel et Clevolang, Umo this 3 /g,tday
of December, 1941,

Ty, i . //'/ g, 7’[ Lt et
N M . e e v
2% Iy LTI Public

onto.



AGRERMENT (P MERGRR

THIS AGREEKENT OF MERGER, dated December Jé%F 1950, made by and
between Sohioc Pipe Line Company, a Deiaware corporation, hereinafter
referred 1o as the *Surviving Corporation*, and Sohio Western Pipelines,
-=ne., an Ohio corporation, hereinafter referred to as "NHestern®,

WITNESSETH TEAT,

WHERRAS, the aforesaid corporations deem it advisable that Western
merge into the Surviving Corporation, which ahall continue to be. known
a8 "Sohic Pipe ILire Company®, and that saig Surviving Corporation merge
Intec itgelr Western, as suthoriged by the statutes of the State of Dela-
ware and the statutes of the State of Chio, under and pursuant to the

terms and zonditions set forth hereinafter; and

WHEREAS, said Surviving Corporation has heretofors been duly organ-
ized under and by virtus of the General Corporation Law of the State of
Delaware under the name of Clay City Pips line Company, a certificate of
incorporation for which was filed in the office of the Secretary of State
on Ootcber 18, 1937, and recorded in the office of the Recorder of Deeds
for the County of New Castle on Cotober 18, 1937, and an amendment to
which certificate of incorporation changing the name of said corporation
to Sohioc Pipe Line Corpany was filed in the office of said Secrstary of
State on Juns 23, 1939, and recorded in the office of the Recorder of
Deeds for the County of New Castle on Juns 23, 1939; and

WHEREAS, said Surviving Corporation was a party to an agreement of
merger entered intc by and between it and ¥ichigan-Toledo Pipe Line Com-
pany, a Delawars corporation, which sgid agreement of merger was filed
in the office of the Secretary of State on Decerber 26, 1940, and re-
corded in the office of the Recorder of Deeds for the County of New Castle
on December 26, 1940, amended by a certificate of amendment filed in _
the office of the Secretary of State on November 25, 1941 and recorded
in the office of the Recorder of Deeds for the County of New Castle on
- January 2, 1942, and further amended by a Certificate of Amendment £i:-3d
in the office of the Secretary of State on Jenuary 2, 1942, and recorded
in the office of the Racorder of Deeds for the County of New Castle on

January 2, 1942; end

. ,l}iERms,_said_Survi'vin’g.-'Copporatiﬂn has an authorized capital stock
consisting of five hundred fifty (550) shares of common stock, without
par value, of which five hundred ten (510) shares are now issued and ocut-
standing; and

WHEREAS, Western has hereiofore been duly organized under and by
virtue of the Genersl Corporation det of the State of Ohio, g certifi-
cate of incorporation of which corporation was filed in the office of
“he Secretary of State of Ohio on October 30, 1944, and recorded in Vol-
me 497, rage 223 of the Records of Incorporations; and



WHEREAS, Western has an authorizedcapital consiating of ten
thousand (10,000) sheres of coemon stock, having a par value of One
Dollar ($1,00) each, of which five thousand one hundred ninety-five
(55295) shares are now issued and outstanding; and

WHEHEAS, the principal offige of the Jurviving Corporation in the
State of Delaware 1s located at 100 West Tenth Street, City of FWilmington,
c?zty of New Castle, and the name and address of its resident agent

1 é orporation Trust Company, 100 West Tenth Street, Wilmington, Delavare;
arn :

WEEREAS, the principal offices of the Surviving Corporation and
of Western are Kidland Building, Cleveland, Cuyahoga County, Ohio, and_._
the name-and sddress of the resident agent of Western in the Stats of
Ohio 1s 4, E. Wolf, ¥idland Building, Cleveland, Ohios

NOW, THEREFOHE, the afcresaid corporations, parties to thia Agreoe=
ment, by and between their respective boards of directors and duly author-
1zed officers HAVE AGREXD and DO AGRFE each with the other that the Supe
viving Corporation merge into itself, Western, and that Western be
merged into the Surviving Corporation, pursuant o the laws of the State
of Delaware and to the laws of the State of Ohio in such cames made and
provided, and do hereby agree upen and prescribe the terms and conditions
of sald merger and of carvying the same into effect, and that the within
dgreeme«: shall constitute under the laws of Delaware, the Certificate
of Incorporstion of the Surviving Corporation,

ARTICIE I

The Surviving Corporstion hereby merges into itself, Western, and
Western 1s hereby werged into the Survivirg Corporation, and each of the
parties hereto hereby agreos and prescribes that the laws which shall con-
tinue to govern the Surviving Corporation, Schio Pipe Line Company, shall
be the laws of the State of Delaware, and that the name of such Surviving
Corporation, unless and until changed in the manner provided bty law, shall
continue o be "Sohio Pipe Line Compary®,

ARTICIE II

The principal office of the Surviving Corporation in the State of
Jelaware 1s and shall be located at 100 West Tenth Street, City of Wil-
sington, County of New stle, and the name and addresg of its resident
gent 1s and shall be ¥he_Corporation Trust -Corpany; No. 100 West Tenth—
3treet, Wilmington, Belaware.

ARTICIE 11

The nature of the business and object and purposes to be iransascted,
romoted or carried on by the Surviving Corperation are as follows:

(1) To lay, construct, maintain, own, lease, purchase
and operate a pipe line or pipe lines,
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(2) To tranaport for hirs, by means of such pipe line
or pipe lines, oil, orude petrolewm, and all products
derived therefrom or pimiler thereto, natural and artifioial
gas, casinghead gasoline end any other liquida or gases.

(3) To purchase or otherwise acquire, own, lease,
ocoupy and use righte of way and such other property, real
and personal, as may be incidental to, necessary for or
useful in the establiskment, maintenance, cperation and
conduct of such business,

" (4) To acquire, own, lease, construct, maintain and
operate pumping stations, compressing stations, storage
stations, boosters, private telephone and telegraph lines,
and all other facilities incidental to, necessary for or
useful in carrying ocut the objects and purposes sbove set
ferth, )

(5) To scquire, and pay for in cash, stooks or
bonds of this corporation or otherwiss, the good-will,
rights, assets and property, and to undertake or-assume
the whole or any part of the obligations or liabilities of
any peracn, firm, assoclation or corporation,

(6) To acquire, hold, uss, sell, 188ign, lease,
grant licenses in respect of, mortgage or otherwise dis-
pose of letters patent of the United States or any foreign
country, patent rights, licenses and privileges, inven-
tions, improvements and processes, copyrights, trade~
marks and trade nawes, relating to or useful in connection
with any business of this corporation,

(7) To guarantes, purchase, hold, sell, assign,
transfer, morigsge, pledge or otherwise dispose of shares
of the capital stock of, or any bonds, securities or A
svidences of indebtedness creuted by any other corporation
or corporations organized under the laws of this State
or any other state, country, nation or government, and
while the owners thereof, to exercise all the rights,
powers and privileges of ownership, including the right to
vote thereon., :

(8) To enter into, make and perform contracts of
every kind and description with any person, firm, sssociz-
tion, corporation, municipelity, county, stats, body politic
or goveranment or colony or depsndency thersof.



~_of the corporation for its aorporate purposss.

(9) To borrow or raise moneys for any of the pur~
poses of the corporation and, from time to tire, without
limit as to smount, to draw, make, accept, endorse,
execute and issue promimsory notes, drafts, bills of
exchange, warrants, bonds, debentures and other negotiable
or non-nsgotiable instruments and evidencs of indebted-
neas, and to secure the payment of sny thereof ard of
the interest therson by mortgage upon or Pledge, convey~
ance or asaignmsnt in trust of the whole or any part:
of the property of the corporation, whether at the time
-owned or thereafter acquired, and to sell, pledze or
otherwise dispose cf such bonds or other obligaticns

~ (10) To puvchase, hold, ssll aud transfer the
sheres of 1~ own capital stock; provided it shall not
use its fun.s or properties for the purchase of its own
shares of capitai gock when such use would cause any
impairzent of its capital except as otherwise permitted
by law, and provided further that shares of its own
caplital stock belonging to it shall not be voted upon
divrectly or indirectly.

(11) To have one or more offices, to carry on all
or any of its operations and business and without re-
atriction or 1limit as to amount to purchase or otherwise
ecquire, hold, own, mortgage, sell, convey, or otherwise
dispose of real and personal property of every class and
description in any of the States, Distriots, Terri-
torles or Colonies of the United States, and in any
and all fereign countries, gubject to the laws of such
State, District,; Territory, Colomy or Country.

(12) 1In genersl, to carry on any other business in
connection with the foregoing, and to have and exercise
all the powers conferred by the laws of Delaware upon
corporations formed under the act hereinafter referred to,
and to do any or =11 of tha things hereinbefore set forth
to the same extent as natural persons might or could do.

The objects and purposes specified in the foregoing clauses

shall, sxcept where otherwise expressed, be in no wise limited or
restricted by-reference to, or-inference from, the- terms-of-any other -
clause in this Agreement of Merger, but the objects and purposes
specified in each of the foregoing clauses of this Article shall be
rega.ded as independent objects and purposes,

-3k~
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ARTICIE IV

The total nurber of shares of stock vhich the Surviving Corpora=-
tion shall hsve authority to issue is trenty thousand (20,000} common
saares, having a par value of Ten Dollars ($10) each,

ARTICIE ¥

The manner of converting the shares of thre constituent eorrora=
ticns into the shares of the Surviving Corporation shall ba as follows:

(8) 1in exchange and in substitution for and {n the
extinguishment of sll of the Surviving Corporationts
Presently outstanding five hundred ten (510) shares
of comron stock without Far value, there shall ba _
S 1ssued 14,765 shares cof stock of the Surviving
Corporation having par value of Ten Dollars ($10) each;

(b) 1in exchange and in substitution for and in extinguish-
rent of all of Western's presently outstanding 5,195
shares of common stock havirg par value of Ope Dollar
($1) per share, there shall be iscued, 1,000 shares of
the common stock of the Surviving Corporation having
par value of Ten Dollars ($10) each,

Certificates Tepresenting the shares of the Surviving Corporation
so to be issued in exchange and substitution will be executed and de-
livered by the Surviving Corperation to the Tespective shereholders
entitled thereto upoen delivery to the Surviving Corporation for cancel-
lation of the particular shave certificotes representing the presently
outstending shares of either corporate party hereto then held by such
shareholder end in accordance with the basis of exclange above pro-
vided,

ARTICLE VI

The capital vith which the Surviving Cerporation wiil tegin bus-
‘ness onthe effective date ~f this merzer 3ball he equal to the aggre-
mte par value of the sheres issued purcuant hereto. or which may
thereafter be zo0 lssued, ir exchange {“r ihe shares of the constituent
rorporations. The differencs between {1) the 504l of the atated capi-
*s1 of Sohin Pipe Line Corpany as of De:erber 3. . 1950, and the capital
of Hestern ss of such date, and (2) the sarilal aith which the Survi-
ving Corporation shall begin business - «fovesnid, ghell be treated as
cepital surplus of the Surviyicg Corporition as-will-the-totat—of ths-
rapital surplus appearing on Sohio Pip Line Corrany's balsnce sheet as
>f Decepber 31, 1950, and the capital strplus sppresring on Yestern's
halnnce sheet as of such time. The earned surpluses of Sohio Pipe Line
Corrany ma indicated by its balsnce sheer nf Decerber 31, 1950 shsll
ve cerblned with the corresponding earned surcluses of Western as indi-
cuied by the belance sheet of Decerber 31, 1950 and the totals so arrived
st thall zonstitute, be irented 85, and hereby are declared to be, the
varned surpluses of the Surviving Corrorstion upon the offective date
»f this agreement,
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ARTICIE VIX
The Surviving Corporation shall have perpetual existence.

ARTICIE VIII

The private property of the stockholders of the Surviving Corporation
shall not be subject to the payment of corporate debt %o any extent vhat-
ever,

ARTICIE X

The within merger shall be effectivs as of 12101 A.M. January 1, 1951
provided this Agreement shall-have been filed -with the Seoretary of State of _ _ _ _ _
the State of the Delaware before such time,or upon such filing in the event
such filing occurs after such tlme.

ARTICIE X

The Surviving Corporation shall possess all the rights, privileges,
powers and f{ranchises as well of a public as of a private rature and be
subject to all the restrictions, dissbilities and dutiea nf each of the
corporations, parties to this Agreement, and all and singuler, the rights,
privileges, powers and franchises of each of sald corporations and ell
property, rcal, personsl and mixed and all debia due to each of sald
corporations on whatever account, as well for stock subscriptions as all
other things in ection or belonging to each of said corporations shall be
vested in the Surviving Corporation; and all property, rights and privileges,
powers and franchises and all and every other intersst shall be thereafter
as effectually the property of the Surviving Corporation as they were of
the several and constituent corporations, and the title to any real estate,
whether by deed or otherwise, vested in elther of said corporations,
parties hereto, shall not revert or be in any way impaired by reason of
th:s merger; provided that all rights of creditors and g1l liens upon the
property of either of said corporations, parties hereto, shall be prese.ved
unimpaired, and all debts, llabilities and duties of Western shall thenc:-
forth attach to said Surviving Corperation, and may be enforced against it
to the same extent as if sald debts, llabilities and dutles hed been in-
curred or contracted by it.

ARTICIE XI

___° - The. by-laws of Sohio Pipe line Corpany, as amended, shall remain and -
be the by-laws of the Surviving Corporation, efid all resolutions of the—~———————
Bosrd of Directors or stockholders of Sohio Pipe Line Company, now in

effect, shall remain in effect as resolutions of the Surviving Corporation

until such by-laws cr resolutions shall be altered or amended according to

the provisions therein, either by the Board of Directors or stockholders

of the Surviving Corporatlon.
The names and addresses of the persons who shall constitute the

directevs and officers cf Sohio Pipe Line lLorpany upon the effective date
af thiz merger, and their respective terms of office, arei
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Diregtors

M, B, Kevcomer, Cleveland, Ohio
G. ¥, Hazletl, Cleveland, Ohio
R. A. Colbert, Cleveland, Ohio
J. D. Harnett, St. Louis, Missouri
E. 0. Hutzel, Cleveland, Ohio.

Officers
Prosident M. X. Newcomer, Cleveland, Ohio
Vice Presidents J. D. Harnett, St. Louis, Missouri

J. R. Shipley, Jr., St, Louls, Miasouri

E. 0. Hatsel, Cleveland, Chio.

~-. . Tressurer - C. W. Plum, Cleveland, COhio
Assiatant Treasurer H. W. Pattison, Cleveland, Ohio.
W. E. MoKes, St, Louls, Kimsouri
Secretary H. W, Pattison, Cleveland, Ohic.
Assistant Secretary E. O, Hutzel, Cleveland, Chio.

W. B. ¥cKes, St. Louis, Missourl
Term o

Bach of the directors shall hold office untll the pext anmual
zeeting of the shareholders to be held on the third Tueaday in March
of the year 1951, and until their successora are elected and qualified.

Each of the aforesaid officers shall hold his office at the
pleasure of the Board of Directors, provided that unless otherwise
ordered, each officer shall hold his office until the next annual
election of officers to be held at the annual reeting of the Board of
Dirsctcrs following the aforessid annual meeting of the shareholders
and until his successors shall be elected and gqualified,

ARTICIE XII

In furtherance, and not in limitation of the powers conferred by
statute, the Board of Directors of the Surviving Corporation is expressly
authorizeds

To mske, slter or repesl the by-laws of the corporation

© - - {5 such extent-and in such-manner as may be provided by e

the by-laws.

To suthorize snd ceuse to be executed mortgages and liens
upor the resal and personal property of the corporstion.

To set apart out of eny of the funds of the corporation
available for dividends s reserve Cr referves for any proper
purpose or to abolizh any such reserve in the manner in which
it was crested.

oS
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By resolution or resolutions, passed by a majority of the
whole Board to designate one or mors commlttees, each com~
mittee to consist of two or more of the directors of the
corporation, which, to the extent provided in said rescintion )
or resolutions or in the by-lsws of the sorporation shall bave
and may exercise the powers of the Board of Directors in the
management of the business and affairs of the corparation, and
may have power to authorize the sesl of the corperation to be
affixed to all papers which zay require it. Such cormittes or
committees shall have such name or names as may be stated in
the by-laws of the corporation or as may be determined from time
to time by resolutior sdopted by the Board of Direciors.

When and as authorized by the affirmative vote of the
holders of a majority of the stock isaued and cutstending
_having voting power given at a stockholders! meesting duly
ceiled for that purpose, or when authorised by the writtes - - - ~—- 0 ———-
consent of the holders of a majority of the voting stook
issued and outstanding, to sell, lease or exchange all of
the property and asseta of the corporation, including its goodwill
and its corporate franchises, upon such terms and conditions
and for such oconsideration, which may be in whole or in part
shares of stock in, and/or other securities of, any other corpo-
ration or corporations, as its Board of Directors shall deem
expedient and for the best interests of the corporatlon.

The corporation may im its by-laws confer powers upon its
Board of Direotors in addition to the foregoing, and in
addition to the powers and authorities expressly conferred upon
it by the statute.

ARTICIE XIIJ

Whenever a compromise or arrangement is proposed betmeen th 1
ing Caporation end its creditors or any class of them and/cr bstween
corperation and i1%s stockholders or any class of them, any court of
equitable jurisdiction wiﬁ, the State of Delaware may, on the applica-
tion in a summary W f corporation or of any creditor or stock-
holder thereof w::pplication of any receiver or recelvers
sppointed for corporation g‘%# the provisions of Section 3883
of the Bevised Cods of 1915 of State, or on the application of
trustees in dissolution or of any receiver or recelvers appointed for
auch corporation under the provisions of Section 43 of the General -
Corporation Law of the State of Delavare, order a meeting of the
creditors or class gf.creditcrs, and/or of the stockholders or c¢laas
-ef -stockholders-of-- _gorporation, as the case may be, to be summoned
in such menner as the sald Court directs. If a majority in nuxber ~
representing three-fourths in value of the creditors or class of
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creditors, and/or of the stockholders or clasa of stockholders of vy
corporatlon, as the case may be, agres to any compromise or arrange-
ment and to any reorganization of Sish corperation as consequence of
such compromise or arrangezent, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the Court to which the
said application has been made, be binding on all the creditors or
class of credihors, and/or on all the stockholders or class of ock=

holders, of st¥ corporation, as the cases may be, and also on
corporation.
ARTICIE XTIV

Both steckholders and directors shall have power, if the by-laws
80 provids, to hold their reetings, and to have one or more offices
within or without the State of Delaware and to keep the books of this
corporation (subject to the provisions of the statutes), outside of the
State of Delaware at such places as may be fror time to time designated
by the Board of Directors,

ARTIC.E XV

Netwithstanding any provisions of the General Corporation Law
of the State of Delaware requiring for any specific action a vote, or
in the alternative the written consent, of the holders of shares of
any class or clesses ot the Surviving Corporation entitled either bw
the provisions of this Agreement of Nerger or b, law to exerciae
& percentage of the voting power of such corporation greater then a
mjority, any such action on behalf of such corporation may be taken
by the vote (or, in cases where the General Corporaticn law of the
Stute of Delgware permits a wrilten consent of shareholders as an
~lternative to a vote, then by written consent) of the holders of shares
of such corporation entitling them to exercise a majority only of the
voting power of sush corporation with reapect to such action,

ARTICIE XV]

In the sbsence of fraud, no contract or other iransaction between -
the Surviving Corporation and any other coerporation, and no act of
the Surviving Corporation, shall in eny way be affected or rescinded
by the fact that any of the directors of the Surviving Corporation are
pecuniarily or otherwise interested in or are directors or officers
of such other corpcration, T T T T T T T T

ARTICIE XV

If at any tire the Surviving Corporation shall consider or

be edvised that any further assignments o= assurances in the law

or any things are necessary or desirable %o vest in rqid Surviving

Corporation, according to the terms hereof, the title %o any properiy

or rights of Western, the proper officers and direcuors of said ~orpo-

ration shell and will execute and make all such proper assignments

and sasurances in the lew, and do ail things necessary or proper %o vest
,{)(,i};‘ title in such properiy or rights in the Surviving Corporstion, and other-

wise to carry out the purposes of this Agreement of Mergser,
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ARTICIE XVIIX

4. E, Wolf, Midland Building, Cleveland 15, Cuyakoga County,

Ohio, a natural person and now a resident of said County, 1s heredy
irrevocably appointed, as the person on whom process against Schic-

Western Pipelines, Inc, may be served as provided in Section 8623-67 II

(4) (8) and (b) of the Chioc General Code, Ko other appointment or
_designation for the State of Ohio i» xmade hereby for the reason that

the Surviving Corporation does not seek to become a licensed foreign ~
corporation in the State of Ohioc by the filing hereof with the Secretary

of State of the State of Obio,

ARTICIE XTX

The Surviving Corporation may bave the right to amend, alter,
changs or repeal any provision contained in this Agreement of Merger
vhich could be contained in the certificate of incorporaticn of a
corporation formed under the laws of the State of Delaware in the
manner now or hereafter prescribed by staiute, and all rights con-
ferred upon stockholders herein are granted subject to this reservation,

ARTICIR XX

The Surviving Corporation shall pay all expenses of carrving this
sgreement into effect and accomplishing the merger,

TN WITNESS WHEREOF, Sohio Pips Line Corpany, pursuant to authority
duly given by lts Board of Directors, has caused the foregoing dgreement
of Me.ger to be executed by a majority of its directors srd its corpo-
rate seal to be sffixed thereto; and the President and Secretary of
Sohio-Nestern Pipelines, Inc., have executed this Agreement of Merger
and have affixed the seal of the corporation heresto pursuant to the
autbority of the Board of Dirsctors of said Sohio-Western Pipelines,
lnc. as evidence and certification of the fact that the foregoing

(3054
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Agreement of Merger has been duly approved and adopted by the Board
of Directors of Sohic-*astern Pipelines, Ino.

SOEIO PIFE LINE COLPANY

Ass't, Seorétary

SOHIC WESTERN PIPELINES, IKC,
) - .
By Tt/ ¢ . 7} cvrcoenun s

Attest:

CERTIFICATION AS TO THE MANNER OF ADOPTION BY e
SOHTO PIFE LINE COKPANY

- -'----~1-, ‘B, O. Hutzel;-isaistant Secretary-of-Sohio Pipe linelwpary, a___ ___ . = '

Deleware corporation, hereby certify as such Secretary and under the seal of
said Corporation that the Agreement of lerger to which this Certificate is
attached, after having been first duly signed on bekalf of said Corpora-
tion by & majority of the Directors thereof and after having been duly
approved by the Board of Directors of Schio-Western Plpelines, Inc.,

an Ohio corpcration, was duly adopted by and the er- ation thereof by

the proper officers of Sohio Pipe Line Company, ¢ suthorized, pursuant
to Section 81 of the Delaware Corporation law, by a written consent snd

-10~-
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authorisation executed by the sole stockholder holding all of the issued
and outstanding capital stock of Sohioc Pips Lins Company, and that a
signed copy of said consent and authorisation is attached hereto and
pade a part of said Agreement of Merger,

day of December, 1950,

WITNESS MY HAND and seal of SOHIO PIFE LINE COMPANY this A x

Asa't, Sscretary -

CERTIFICATION AS TO THE MANNER OF ADOPTION BY 7
SOHTO-WESTERN PIPRLINES, INC

I, E. 0. Butsel, Ass'f.Secretary of Schio-Western Pipelines, Inc., an
Ohio Corporation, hereby certify as such Secretary that the Agreement
of Kerger to which this Certificate is attached was duly adopted by
the Board of Directors of said Corporation ai a meeting thereof duly
called and held on Decerber -)A~, 1950, at which a quorum of the Board
was present; and that thereafter by a written instrument executed on
December oK ™ | 1950, the socle stockhoider of Sohlo-Western Pipelines,
Inc. owning all of the issued and cutstanding capitsl stock of said
Corporation, consented io, approved and authorized the sxecution of
sald Agreement by the proper officers of said Corporation,

IN WITNESS WHERFOF, I have hereunto set my hend and affixed the
seal of said Corporation this o247% day of December, 1950,

kA { ) %, o
* A4 o
/,’U D e &
7

NG
The sbove Agreement of Merger having been executed by a né'jq;_tim "305\
__ _the Board of Directors of Sohio Pipe Line Company and having been app

by the Board of Directors of Sobio-Western Pipelines, Inc., and thereafter
having been adopted by and the execution of said Agreement having been
consented to and authorized by the sole stockholder owning all of the
issued and outstanding capital stock of Sohio Pipe Line Corpeny, a Delaware

U056
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corporatlon, and of Sohio-Western Pipelines, Inc., an Chio Corporation,

the Prealdent and isaistant Secretary of each of the corporations, parties
to this Agreement cof Kerger, do now hereby execute this Agreement of Merger
under the corporate seals of their respective corporations and by authority
of the directors and sharebolders therecf, as the respective act, deed,

and agreement of each of sald corporations, and each of said corporations
bas caused this Agreement to be signed in 1is name and behalf by its
President and dssistant Secretary and ita corporate seal to be hereunto
affixed and attested by it Assistant Secretarw'01 this ‘lr—- day of

. December, 1950, ___ _ B

e mu!l‘ o

SOHIO-WESTERN PIPELINES, ING.
By } . ¢ . %,&Wmuy/ i

President

’ \mnu“

Attast

STATE OF OHIO ) R
B8. R

) ‘hmum\‘\

CUYAHOGA COUNTY

BE IT REMIMBERED that on this o6 “dey of Decerter, 195G, per-
sonally ceme before me, Richard V. Wellman, a notary public in and for
“the ¢ounty end state aforeszidy ki E. NEWNCOMER,—Presidect-of-Sohio - - --———
Pipe Line Cospany, a corporation of the State of Delawvare, snd of Sohio-
Western Pipelines, Inc., a corporation of the State of Chic, and R. 0.
Hutzel, Assistant Secretery of each of the aforesaid ccrporatiors, who are
personally kaown 1o me snd are personally known to me o be such officers
of each of the aforesaild corporations, and who acknowlecged that they ex-
cuted the afcresaid Agreement of Merger as such officars of sach of the

R
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respeative corporations, parties to said igreemsnt of Kerger; that the
sape was tha act, deed and agreement of each of the said corporations; and

I frrther certify that the signatures of the said President and the said
Assistent Secretary of each of sald corpors®ions to the aforesaid Agreement '
of Kerger are in the handwritirg of the sajd President and the said Assistant
Secretary of each of the aforesald corporations; and that the seals affixed *

on behalf of said corporations, respectively, to the aforesaid Agraenent of
Merger ares the respective cozmon corporate seals of each of said corporations

IN WITNESS WEERECP, I have hereunto set zy hand and the seal of office
the day and year aforesald. '

T
-

Richard V. Wellman, Notary PuR J\dsé'é%-’" 5
ViE MY, e O,

FICRARD V. WELLLIAK, Notary mha?,p_;zg_.-.?@j s

My commission expires Nov. 1, 19%3”&“”\ _ Y

-
S R Y2
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THE STANDARD OIL COXPANY (OHIO), being the sole-owner of all the -
issued and outstanding shares of SOHIO PIFE LINE COMPANY, a Delaware'
corporation, hereby consents to and edopts the Agresment of Merger -
between said Company, and SOHIC-WESTERN PIPELIAES, INC., an Ohio corpo-
ration, which Agreement of Merger was approved and adopted on behalf °
of said Companies by their reapective Boards of Dirsotors the 26 % -
day of December, 1950, and was execuied on behalf of SOHIO PIFE LINE .

_COMPANY by its Board of Directors this g ® day_of Decexber, 1950,

Dated at Gleveland, Ohio, this 2% day of December, 1950, -

THE STANDARD OIL COXPANY {OHI0) =

1 60ta9
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THE STANDARD OIL COMPANY (OHIO), being the sole owner of all the
issued and outstanding shares of SOHIG-WESTERN PIPRLINES, INC,y an -
Ohio corporation, hereby consents to and adopts the Agreement of Nerger
batwesn said Corporation and SOHIO PIPE LINE COMPANY, a Delaware corpo-
ration, which Agresment of Merger was approved and adopted on behall
of sald Companies by their respective Boards of Directors the a
day -of December;—1950, and-was—executed on behalf-of-SCHIO-XESTERE - -
PIPELINES, INC. by its Board of Directora this 2€® day of Decerber,
1950, :

Dated st Cleveland, Ohio, this ol ¥ day of December, 1950. 4

THE STANDARD OIL COMPANY (0HIO)

s_ (27 O

Fresident -

Attest p"‘w

R33T Secretary

(o)

o,
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AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this /2% day of February,
1971, pursuant to Section 251 of the General Corpora*tion Law of the
State of Delaware, between BP PIPE LINE CORPORATION, a Delaware
corporation, and SOHIC PIPE LINE COMPANY, a Delaware corporation.

 WITNESSETH:

WHEREAS, all of the constituent corporations desire to
merge into a single corporation; and

WHEREAS, said Sohio Pipe Line Company, by its certificate
of incorporation which was filed in the office of the Secretary
of State of Delaware on October 18, 1937, and recorded in the office
of the Recorder of Deeds for the County of New Castle on October 18,
1937, has an authorized capital stock consisting of Twenty Thousand
(20,000) shares of common stock.Ten Dollars ($10.00) -~ par value, of
which stock Fifteen Thousand Scven Hundred Sixty-Five (15,765)
shares of such common stock are now issued and outstanding and
such shares shall remain issued and outstanding; and

WHEREAS, said BP Pipe Line Corporatioh, a corporation
organized under the laws of the State of Delaware by its certificate
of incorporation which was filed in the office of the Secretary of
State of Delaware, on January 30, 1969, and recorded in the office
of the Recorder of Deeds for the County of New Castle on January 30,
1969, has an authorized capital stock consisting of One Hundred (100)
shares consisting of common stock of the par value of One Hundred
Dollars ($100) each, amounting in the aggregate to Ten Thousand
Dollars ($10,000) of which stock One Hundred (100) shares arc now
issued and outstanding; and

WHEREAS, the registered office of said Sohio Pipe Line
Company in the State of Delaware 1s located at 100 West Tenth
Street in the City of Wilmington, County of New Castle, and the
name of its registered agent at such address is The Corporation
Trust Company; and the registered office of BP Pipe Line Corporation
in the State of Delaware is located at 100 West Tenth Street in the
City of Wilmington, County of New Castle, and the name and address
of its registered agent is The Corporation Trust Company, 100 West
Tenth Street, Wilmington, Delaware.
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NOW, THEREFORE, the corporations, parties to this agree- .
ment in consideration of the mutual covenants, agreements and =
provisions hereinafter contained do hereby prescribe the texms and ™
conditions of said merger and mode of carrying the same into effect
as follows: )

FIRST: Sohio Pipe Line Company hereby merges into itself
BP Pipe Line Corporation, and said BP Pipe Line Corporation shall
be and hereby is merged into Sohio Pipe Line Company, which shall
be the surviving corporation. '

SECOND: The Certificate of Incorporation of Sohio Pipe

_____Line Company, as heretofore amended and as in effect on_the date_ R

of the merger provided for in this Agreement, shall continue in
full force and effect as the Certificate of Incorporation of the
corporation surviving this merger.

THIRD: All of the outstanding shares of the capital
stock of BP Pipe Line Corporation shall be canceled as of the
effective date of the merger.

FOURTH: The terms and conditions of the merger are as
follows:

(a) The bylaws of the surviving corporation as they
shall exist on the effective date of this Agreement
shall be and remain the bylaws of the surviving
corporation until the same shall be altered, amended
or repealed as therein provided.

(b) The directors and officers of the surviving corpo-
ration shall continue in office until the next annual
meeting of stockholders and until their successors

shall have been elected and qualified. -
(¢) This merger shall become effective on March 1, 1971.

(d) Upon the merger becoming effective, all the property,

e rights,” privileges, franchises, patents, tralemarks,

licenses, registrations and other assets of every kind
and description of the merged corporation shall be trans-
ferred to, vested in and devolve upon the surviving corpo-
ration without further act or deed and all property,
rights, and every other interest of the surviving cor-
poration and the merged corporation shall be as effec-
tively the property of the surviving corporation as they

{H0UR5



were of the surviving corporation and the merged coxpo-
ration, respectively. The merged corporation hereby
agrees from time to time, as and when requested by the
surviving corporation or by its successors or assigns,
to execute and deliver or cause to be executed and
delivexed all such deeds and instruments and to take
or cause to be taken such further or other action as
the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the
surviving corporation title to and possession of any
property of the merged corporation acquired or to be
acquired by reason of or as & result of the merger
“herein provided for and otherwise to carry ouf the
intent and purposes hereof and the proper officers

and directors of the merged corporation and the proper
officers and directors of the surviving corporation
are fully authorized in the name of the merged corpo-
ration or otherwise to take any and all such actiom.

IN WITNESS WHEREQCF, the parties to this Agreement, pur=-
suant to the approval and authority duly given by resolutions
adopted by their respective boards of directors, have caused
these presents to be executed by the Vice President and attested
by the Assistant Secretary of each party hereto, and the corpo-
rate seal affixed.

VRE BP PIPE LINE CORPORATION
B i},,cnhfxg"g " Va :
-,.f.;e@;@iqp__xe Seal) Byf /]159:10&4/ Z\l{l
RN N Vice Presidert
£ ATIEQELS
vl Ao -
M ilv “\\‘
o -
Q'/J el e die
‘Assistant Sécretary
————“‘ﬂwﬂﬁf_“‘——“'————— : LoLolis :
na. 10 £ SOHIO PIPE LINE COMPANY _
S %/m//
By N /. 42265L427&d?;7714

Vice President

Assisfant Secfétary
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'CERTIFICATION AS TO MANNER OF ADOPTION
by
SOHIO PIPE LINE COMPANY

1, W. E. MC KEE, Assistant Secretary of SOHIO PIPE
LINE COMPANY, a corporation organized and existing under the
laws of the State of Delaware, hereby certify, as such Assistant
Secretary and under the seal of the said corporatiom, that the
Agreement of Merger to which this Certificate is attached, after
having been first duly signed on behalf of the said corporation
and having been signed on behalf of BP Pipe Line Corporation, a
corporation of the State of Delaware, was duly adopted pursuant
to Section 228 of Title 8 of the Delaware Code of 1953, by the

— —written-consent of the sole-stockholder-holding all of-the shares—- -

issued and outstanding having voting power, which Agreement of
Merger was thereby ddopted as the act of the stockholders of
said Sohio Pipe Line Company, and the duly-adopted agreement and
act of the said corporation.

e WITNESS my hand and seal of said Sohio Pipe Line
'ggb@gpny on this /., “ day of February, 1971.

e
.........
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=i orggf!te Seal) Asgistant Secretary
1}2; RN
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RS CERTIFICATION AS TO THE MANNER OF ADOPTION
by
BP_PIPE LINE CORPORATION

I, A, P. MEKEDIS, Assistant Secretary of BP PIPE LINE
CORPORATION, a Delaware corporation, hereby certify as such
Assistant Secretary that the Agreement of Merger to which this
Certificate is attached was duly adopted by the Board of Directors
of said corporation at a meeting thereof duly called and held omn .
February 1, 1971, at which a quorum of the Board was present; and
that thereafter by a written instrument executed on February /2,
- __ 1971, the sole stockholder of BP Pipe Line Corporation, owning
all of the issued and outstanding capital stock of said corpora-
tion, consented to, approved and authorized the execution of said

Agreement by the proper officers of said corporatiom.

-IN WITNESS whereof, 1 have hereunto set my hand and
affixédrt&g”ﬂeal of said corporation this /) * day of February,
1971.,-

-
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' THE ABOVE AGREEMENT OF MERGER, having been executed on
behalf of each corporate party thereto, and having been adopted
separately by each corporate party thereto, in accordance with
the provisions of the General Corporation Law of the State of
Delaware, the President of each corporate party thereto does now
hereby execute the said Agreement of Merger and the Assistant
Secretary of each corporate party thereto does now hereby attest
the said Agreement of Merger under the corporate seals of their
respective corporations, by authority of the directors and stock-
holders thereof, as the respective act, deed and agreement of
each of said corporations, on this /) & day of February, 1971.

T 77T BPPIPE LINE CORPORATION =~ T

‘ ‘S ) .,'.'-. _‘-"; : .
Py e oiyt ByJi:;;;%:éEzfé;%é:=42§;_dL.____.
1w {CBrpbrate Seal) Vice Presiden
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s
’ ¥ >
0 AR TSR

. ) :

’ .
B TRV L

oz

Assistant Secretary

SOHIO PIPE LINE COMPANY

24/

Vice President -
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STATE OF OHIO )

) s88.: . IR
COUNTY OF CUYAHOGA ) o

BE IT REMEMBERED that on this /lfg day of February,
1971, personally came before me, a Notary Public in and for the
County and State aforesaid, F. G. HAUSMANN, Vice President of
SOHIO PIPE LINE COMPANY, a corporation of the State of Delaware,
and P. D. PHILLIPS, Vice President of BP PIPE LINE CORPORATION,
a corporation of the State of Delaware, and they duly executed
-gatd-Agreement-of Merger -before-me and acknowledged the said _._ .
Agreement of Merger to be their act and deed and the act and
deed of each of said corporations and the facts stated therein
are true; and that the seals affixed to said Agreement of Mexrger
and attested by the Assistant Secretaries of said corporations
are the respective common corporate seals of each of said
corporations.

IN WITNESS WHEREOF, I have hereunto set my hand and
geal of office the day and year aforesaid.

/ Aﬂgﬂhty Public

'GEORGE 1. DUNN, Attoraey gt 12
Notary Public, STATE OF Q.0
Non-Expinng Commission
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CONSENT TO AGREEMENT OF MERGER

THE STANDARD OIL COMPANY, an Ohio corporation, being
the sole owner of all the issued and outstanding shares of BP
PIPE LINE CORPORATION, a Delaware corporation, hereby consents
to and adopts the Agreement of Merger between said corporation
and SOHIO PIPE LINE COMPANY, a Delaware corporation, which
Agreement of Merger was approved and adopted on behalf of said
companies by their respective Boards of Directors the éx‘ﬁ day
of February, 1971, and was executed on behalf of BP PIPE LINE
CORPORATION this ;) X day of February, 1971.

pated at Cleveland, Ohio, this /) %& day of February,

197l
.;;.‘:.:E T : "-'-‘l) ‘-.‘ e e e L
e THE STANDARD OIL COMPANY
oy R ,..;\.,: -_.. '.I '
é: :: < j LQ* R BYW
SR ileppofate Seal) President
l’r-'r‘ . L) P

o

) "‘/;“_ . r.'. _..'._Q) Pl
g e :? >
,‘-’; 0”;‘;':A “Q \;&J.;." :
A 1.1'; \‘\\“\{"‘\‘; v 777 .
W2 Y elodlitde

‘Assistant Setretary

CONSENT TO AGREEMENT OF MERGER

THE STANDARD OIL COMPANY, an Ohio ccrporation, being
the sole owner of all the issued and outstanding shares of
SOHIO PIPE LINE COMPANY, a Delaware corporation, hereby consents
to and adopts the Agreement of Merger between said corporation
and BP PIPE LINE CORPORATION, a Delaware corporatiom, which
Agreement of Merger was approved and adopted on behalf of said
companies by their respective Boards of Directors the ,; * day _
of February, 1971, and was exescuted on behalf of SOHIO PIPE LINE

COMPANY this - ~* day of February, 1971.

' pDated at Cleveland, Ohio, this ;s Y day of February,
e _::#‘?13??71 ._ - R . I - -
_'.: ()\.35....:..,,_;:;")

f}??f ﬂ*ﬁfﬂgf? THE STANDARD OIL COMPANY
ISR St (T e &,
AR \‘;i Fiis: by_4 L oA o ean §
zﬁfx\qg;sgotggﬁhte Seal) President
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 CERTIFICATE OF INCORPORATION ST
‘ :*iégif;;*¥}‘* *wkx 4f;‘yﬁﬂaé"“

- -

: Sotio Pipe Line'cdmpany. a.corporation organized and
existing under and by virtue of the General Corporation Law of
the State of Delaware (the "Company™), DOES HEREBY CERTIFY:

 First: That the Board of Directors of the Company, at a
meeting duly called and held and at which a quorum was present
and acting throughout, adopted resolutions approvin% the follow-

and recommending adoption of the same to the sole Stockholder of
the Company: _ ' . B S

RESOLVED, that the Certificate of Incbrporation of the Comp;$

the Company . ::

any be, and the same hereby is, amended by deleting in its en- . -

tirety Article FIRST thereof and inserting in lieu thereof a . new
Article FIRST reading as follows:. - U

"First: The name of the Company is Sohio Alaska Pipeiine .;f
Company”; R

FURTHER RESOLVED, that the foregoing amendment be, and it
hereby is, recommended to the sole Stockholder of the Company for
adoption; and S

FURTHER RESOLVED, that upon adoption of the foregoing amend-. .

ment to the Certificate of Incorporation by the sole Stockholder, -
the President, any Vice President and Secretary or any Assistant
Secretary of the Company be, and each hereby is, authorized and

lution adopting an Amended Article FIRST and to cause such Certi-

ficate to be filed with the Secretary of State of Delaware and _
_____recordedmwithmthe—Recorder~of—Deeds'of“NéW"Cégﬁle'C6ﬁhty.

Second: That in lieu of a meeting and in accordance with
the provisions of Section 228 of the General Corporation Law of
the State of Delaware, the sole Stockholder has, by written con-
sent, adopted the foregoing amendment.

Third: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242 and 228
of the General Corporation Law of the State of Delaware.

IR WITNESS WHEREOF, Sohio Pipe Line Company has caused
this Certificate to be signed by L. (. Thomas, its Vice Pres-



ident, and afteéie_ b
December,-l986.

Solilo Pipe Line Company

4

Attest:

w. H. Clifsg§4 Secreta:y

44:13(kb)
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DEC 23 Bg7 (V-
CERTIFICATE OF MERGER L

BP PIPELINES INC. Pt bommp

SORIO ALASKA“PTPELINE COMPANY

Sohio  Alaska Pipeline Company ("SAPC"), a
corporation organized and existing under the laws of the
State of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of
S each"constituent.corporation—of—the~merger~is—asﬂfollowsr -

Name State of Incorporation
BP Pipelines Inc. Delaware

Sohio Alaska Pipeline
Company Delaware

SECOND: That an agreement of merger between the
parties to the merger has been approved, adopted, certified,
executed and acknowledged by each of the constituent
corporations in accordance with the requirements of
subsection (c) of Section 251 of the General Corporation Law
of the State of Delaware.

THIRD: That the name of the surviving corporation
of the merger is Sohio Alaska Pipeline Company.

FOURTH: That the Certificate of Incorporation, as
amended, of Sohio Alaska Pipeline Company, a Delaware
corporation, which will survive the werger, shall be the
Certificate of Incorporation of the surviving corporation.

FIFTH: That the executed Agreement of Merger is on
file at the principal place of business of the surviving
corporation. The address of the principal place of business
of the surviving corporation is 200 Public Square, Cleveland,
Ohio 44114-2375.

. U7 (7 SIXTH: ‘Thatd copy of the Agreement of Merger will
be furnished by the surviving corporation, on request and
without cost, to any stockholder of any constituent
corporation,



o

SEVENTH: That the Certificate of Merﬁer shall be
effective on January 1, 1988 (the "Effective Date™).

D mb 15, 1987
Dated: oo oY Sohio Alaska Pipeline Company

By Al
_ Vice Pres dentZ)

Attest:

By /0‘0%

Assistant Sefreiary

60:019a
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CERTIFICATE OF AMENDMENT
MAR 1 1989
OF

b e
CERTIFICATE OF INCORPORATION W/ A

,SIREWYG‘SIME
* Rk % ok kR kR % % % %

Sohio Alaska Pipeline Company, a corporation organized and existing
under and by virtue of the General Corporation Law of the State of
Delaware, does hereby certify:

FIRST: That in lieu of a meeting and in accordance with provi-
sions of Section 228 of the General Corporation Law of the State
of Delaware, the stockholder has, by written consent, adopted the
following amendment to the Certificate of Incorporation, as
amended;

"RESOLVED, that the Certificate of Incorporation, as amended, of
the Company be, and the same hereby is, amended by deleting in
its entirety Article FIRST thereof and inserting in lieu thereof
& new Article FIRST reading as follows:

'FIRST: The mname of the corporation is BP Pipelines (Alaska)
Inc.'; and

FURTHER RESOLVED, that the President, or any Vice President and
the Secretary or Assistant Secretary of the Company be, and each
hereby is, authorized and directed to execute a Certificate of
Amendment of Certificate of Incorporation, as amended, of the
Company setting forth the foregoing resolution adopting an
amended Article FIRST and to cause such Certificate to be filed
with the Secretary of State of Delaware and recorded with the
Recorder of Deeds of New Castle County.”

SECOND: That the aforesaid amendment was duly adopted in accor-
dance with the applicable provisions of Sections 242 and 228 of
the General Corporation Law of the State of Delaware.

X %k k ok ok k¥ k% % %

IN WITNESS WHEREOF, Sohic Alaska Pipeline Company, has caused this
Certificate to be signed by W. D. Vanderbilt, its Vice President and
attested by S. L, Chitty, its Secretary, thisqgéégé;day of February, 1989.

Sohio Alaska Pipeline GCompany

Ml

W. D. Vanderbilt, Vice President

ATTEST:

LK Ceze,

S. L. Chitty, Seﬁﬁétary

Mich0366.cer
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State of Delazi-)are
Office of the Secretary of State PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "BP PIPELINES (ALASKA) INC." IS
DULY INCORPORATED UNDER THE'LEWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING 2ND HAS A LEGATL, CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR\AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1937, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CLAY CITY
PIPE LINE COMPANY" TO "SOHIO PIPE LINE COMPANY", FILED THE
TWENTY-THIRD DAY OF JUNE, A.D. 1939, AT 11 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-SIXTH
DAY OF DECEMBER, A.D. 1940, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, A.D. 1941 ‘AT 1 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY COF JANUARY,
A.D. 1942, AT 1 O'CLOCK P. M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH

DAY OF DECEMBER, A.D. 1850, AT 9 O/CLOCK A.M. -

\i/oum,e. £ M%W

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0967747

010069509 DATE: 02-12-01



| State of Delaware
Office of the Secretary of State

PAGE 2

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE NINETEENTH DAY
OF FEBRUARY, A.D. 1971, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, cﬁANGING ITS NAME FROM "SOHIO PIPE
LINE COMPANY" TO "soHIo'ALASKA’PIPELINEVcoM?ANY;}erLED THE
TWENTY-FOURTH DAY OF DECEMBER, A.D. 1986, AT 10 0’CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1987, AT 10 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESATD CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 1988.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SOHIO
ALASKA PIPELINE COMPANY" TO “BP PIPELINES (ALASKA) INC.", FILED
THE FIRST DAY OF MARCH, A.D. 1989, AT 10 O’CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

Rl TS . SR
— s

,/}“‘ .

AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAIL: REPORTS HAVE

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

\;ZAZAJbaéJtr;xJZOxA;tJK/9%%Z;L¢L4Arm/

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0967747

010069509 DATE: 02-12-01
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BP Pipelines (Alaska) Inc.

900 East Benson Boulevard

P O. Box 190848

Anchorage, Alaska 99519-0848
(907) 561-5111

BP PIPELINES (ALASKA) INC.

CERTIFICATE OF SECRETARY

The undersigned, being the duly qualified and acting Secretary of BP Pipelines
(Alaska) Inc., a Delaware corporation (the “Company”), does hereby certify that attached as Exhibit
A is a true and accurate copy of the duly adopted bylaws of the Company, which bylaws are in full
force and effect on the date hereof.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed the seal of the
Company at Anchorage, Alaska, this __£4# _ day of February 2001.

By: L/X\/iw'/"\} oty
Name: G'li) A. Brebner
Title: Secretary of BP Pipelines (Alaska) Inc.

STATE OF ALASKA )
) ss:
THIRD JUDICIAL DISTRICT )

BEFORE ME, the undersigned, a Notary Public in and for the State of Alaska, Third Judicial
District, on this day personally appeared G.D.A. Brebner, known to me to be the person whose name
is subscribed to the foregoing instrument, who being duly sworn, did say that he is the Secretary of
BP Pipelines (Alaska) Inc., a Delaware corporation, and acknowledged to me that he executed said
instrument as his free act and deed in said capacity, and as the free act and deed of said corporation,
and that the affixed seal is the corporate seal of said corporation.

GIVEN under my hand and seal of office this zo™ day of February 2001. .

O ]MQ ,
Sowbhe. M s
Notary Public in and for the State of Alaska
My commission expires on: ©V/ (% /2004




EXHIBIT A
TO
CERTIFICATE OF SECRETARY

Bylaws

BP Pipelines (Alaska) Inc.

900 East Benson Boulevard
PO. Box 190848

Anchorage, Alaska 98519-0848
(907) 561-51M




SOHIO PIPE LINE COMPANY
ACTION OF SOLE STOCKHOLDER WITHOUT A MEETING

The undersigned, being the holder of all of the issued and outstanding stock of
Sohio Pipe Line Company, a Delaware corporation (the "Company"), does hereby take the
following action and adopt the following resolution in writing and without a meeting

pursuant to Section 228 of the General Corporation Law of Delaware:

Amended and Restated By-Laws

RESOLVED, that the Amended and Restated By-Laws of the Company,
attached hereto as Exhibit A, be, and they hereby are, adopted.

IN WITNESS WHEREOQF, the undersigned has caused this instrument to be
executed on December 2, 1986.

The Standard Oil Company

By:Q W/W%

J. M. Cesarik
Secretary




EXHIBIT A

AMENDED AND RESTATED
BY-LAWS
of
SOHIO PIPE LINE COMPANY

ARTICLE I -
Meetings of Stockholders

Section 1. Annual Meeting. The annual meeting of the stockholders
for the election of Directors and for the transaction of any other proper
business, notice of which was given in the notice of the meeting, shall be
held each year at such time, date and place as may be fixed by the Board of
Directors and stated in the notice of the meeting.

Section 2. Special Meetings. A special meeting of the stockholders
for any purpose or purposes, unless otherwise provided by law or in the
Certificate of Incorporation of the Company as from time to time amended
(hereinafter called the “Certificate of Incorporation"), may be called at
any time by the Chairman, President or a majority of the Board of Directors
and shall be called by the Secretary upon the request of a stockholder or
stockholders holding of record a majority of the outstanding shares of any
class of stock of the Company entitled to vote at such meeting.

Section 3. -Place of Meeting. Each meeting of stockholders of the
Company for the election of directors shall be held at the principal office
of the Company whether within or without the State of Delaware or as other-
wise fixed by the Board of Directors and specified in the notice or waiver
of notice of said meeting. A special meeting of stockholders shall be held
at such place as shall be designated in the notice or waiver of notice of
such meeting.

Section 4. Notice of Meetings. Except as otherwise provided by law,
notice of each meeting of the stockholders shall be given to each stock-
holder of record entitled to vote at such meeting not less than 10 nor more
than 60 days before the day on which the meeting is to be held, by deliver-
ing a written notice thereof to such stockholder personally, or by mailing
such notice in a postage prepaid envelope addressed to such stockholder at
his address as it appears on the records of the Company. Such notice shall
state the place, date and hour of the meeting, and, in ‘the case of a spe-
cial meeting, the purpose or purposes for which the meeting is called.
Notice of any adjourned meeting of the stockholders shall nof be required
to be given if the time and place thereof are announced at the meeting at
which the adjournment is taken, except where expressly required by law. At
the adjourned meeting, the Company may transact any business which might
have been transacted at the original meeting. Any stockholder, either be-
fore or after any meeting may waive any notice required to be given by law
or under these By-Laws. Attendance of a person at a meeting shall consti-
tute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meet-




ing, to the transaction of any business because the meeting is not lawfully
called or convened.

Section 5. Quorum. The presence at any meeting, in person or by
proxy, of the holders of record of a majority of the stock of the Company
then issued and outstanding and entitled to vote shall be necessary and
sufficient to constitute a quorum for the transaction of business. In the
absence of a quorum, a majority in interest of the stockholders entitled to
vote, present in person or by proxy, or, if no stockholder entitled to vote
is present in person or by proxy, any officer entitled to preside or act as
secretary of such meeting, may adjourn the meeting from time to time until
a quorum shall be present. At any such adjourned meeting at which a quorum
may be present, any business may be transacted which might have been trans-
acted at the meeting as originally called.

Section 6. Voting. At each meeting of the stockholders each stock-
holder holding of record stock of the Company entitled to vote shall be
entitled to one vote for each share of such stock held by him and regis-
tered in his name on the books of the Company at the time of such meeting
unless, pursuant to the provisions of Section 3 of Article V of these By-
Laws, a date shall have been fixed as a record date for the determination
of stockholders entitled to vote at such meeting. Any stockholder entitled
to vote may vote by proxy, provided that the instrument authorizing such
proxy to act shall have been executed in writing (which shall include tele-
graphing, cabling or any other form of electronic transmission) by the
stockholder himself or by his duly authorized attorney. At all meetings of
the stockholders, all matters (except where other provision is made by
statute, by the Certificate of Incorporation or by these By-Laws) shall be
decided by the vote of a majority of the stock present in person or by
proxy and entitled to vote at the meeting. At each meeting of stockholders
for the election of directors the voting for directors shall be by ballot
unless otherwise provided in the Certificate of Incorporation.

Section 7. Mritten Consent. Unless otherwise provided in the Certif-
icate of Incorporation, any action required or permitted by law to be taken
at any annual or special meeting of stockholders of -the Company, may be
taken without a meeting, without prior notice and without a vote, if a con-
sent in writing, setting forth the action so taken, shall be signed by the
holders of outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted.
Prompt notice of the taking of the corporate action without a meeting by
less than unanimous written consent shall be given to those—stockholders
who have not consented in writing.

ARTICLE II
Board of Directors

Section 1. Number. The number of directors of the Company shall be
not less than two nor more than 15. The number of directors may be fixed
or changed at any annual meeting or at any special meeting called for that

-2 -



purpose by the affirmative vote of the holders of a majority of the shares
represented at the meeting and entitled to vote thereon.

Section 2. Election. Directors shall be elected at the annual meet-
ing of stockholders, but when the annual meeting is not held or directors
are not elected thereat, they may be elected at a special meeting called
and held for that purpose. At each meeting of stockholders for the elec-
tion of directors, the persons receiving the greatest number of votes shall
be directors. Each director shall hold office until his successor is
elected and qualified or until his earlier resignation or removal. HNone of
the directors need to be shareholders of the Company.

Section 3. Resignation. Any director of the Company may resign at
any time upon written notice to the Company.

Section 4. Removal of Directors. Any director may be removed, either
with or without cause, at any time by the affirmative vote of the holders
of record of a majority of the outstanding shares of stock entitled to
vote.

Section 5. Vacancies. Vacancies in the Board of Directors may be
filled by a majority vote of the remaining directors until an election to
£i11 such vacancies is held. Stockholders entitled to elect directors
shall have the right to fill any vacancy in the Board (whether the same has
been temporarily filled by the remaining directors or not) at any meeting
of the stockholders called for that purpose; any directors elected at any
such meeting of stockholders shall serve until the next annual election of
directors and until their successors are elected and qualified.

Section 6. Organization Meeting. Within 30 days after each annual
election of Directors, the Board of Directors may meet for the purpose of
organization, the election of officers and the transaction of other busi-
ness at the place where regular meetings of the Board of Directors are
held. Notice of such meeting need not be given. Such meeting may be held
at any other time or place which shall be specified in a notice or waiver
of notice given as hereinafter provided for special meetings of the Board
of Directors or in a consent signed by all the directors.

Section 7. Regular Meetings. Regular meetings of the Board of
Directors may be held at such places and at such times as the Board shall
by resolution determine. Notice of regular meetings need not be given;
however, the Secretary shall give notice of each such resolution to any
director who was not present at the time the same was adopted. If any day
fixed for a regular meeting shall be a legal holiday at the place where the
meeting is to be held, then the meeting which would otherwise be held on
that day shall be held at such place at the same hour and on the next suc-
ceeding business day not a legal holiday.

Section 8. Special Meetings; Notice. Special meetings of the Board
of Directors may be called by the Chairman, President or any two of the
directors. Notice of each such meeting shall be meiled to each director,
addressed to him at his residence or usual place of business, at Teast two
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days before the day on which the meeting is to be held, or shall be sent to
him by telegraph, cable or other form of electronic transmission, or shall
be delivered personally or by telephone, at least 24 hours before the time
the meeting is to be held. Each such notice shall state the time and place
of the meeting but need not state the purposes thereof, except as otherwise
herein expressly provided. Notice of any meeting of the Board may be
waived, in a writing by any director either before or after such meeting
and need not be given to any director who shall be present at such meeting;
and any meeting of the Board shall be a legal meeting without any notice
thereof having been given, if all of the directors of the Company then in
office shall be present thereat.

Section 9. Quorum and Manner of Acting. Except as otherwise provided
by statute or by these By-Laws, two directors or one-third of the author-
jzed number of directors, whichever is greater, shall be required to con-
stitute a quorum for the transaction of business at any meeting, and the
affirmative vote of a majority of the directors present at the meeting
shall be necessary for the adoption of any resolution or the taking of any
other action. In the absence of a quorum, the director or directors pre-
sent may adjourn any meeting from time to time until a quorum is present.
Notice of any adjourned meeting need not be given.

Section 10. Written Consent. Any action required or permitted to be
taken at any meeting of the Board of Directors or of any committee thereof
may be taken without a meeting if all members of the Board or of such com-
mittee, as the case may be, consent thereto in writing and such written
consent is filed with the minutes or proceedings of the Board or such
committee.

Section 11. Compensation. Directors, as such, shall not receive any
stated salary for their services, but by resolution of the Board of Direct-
ors a fixed sum and expenses of attendance, if any, may be allowed for
attendance at each regular and special meeting of the Board. Nothing here-
in contained shall be construed so as to preclude any director from serving
the Company in any other capacity, or from serving any of its stockholders,
subsidiaries or affiliated corporations in any capacity, and receiving
proper compensation therefor.

ARTICLE III
Officers

Section 1. Number. The Board of Directors shall elect a President, a
Secretary, and a Treasurer, and, in its discretion, a Chairman of the Board
of Directors, one or more Vice Chairmen of the Board of Directors and one
or more Vice Presidents. The Board of Directors may, from time to time,
create such offices, and appoint such other officers, subordinate officers
and assistant officers in accordance with the provisions of Section 3 of
this Article III. Any two or more offices may be held by the same person,
but no officer shall execute, acknowledge or verify any instrument in more
than one capacity.



Section 2. Election, Term of Office and Qualifications. Each officer
(except such officers as may be appointed in accordance with the provisions
of Section 3 of this Article III) shall be chosen by the Board of Directors
at its organization meeting and shall hold his office until his successor
shall have been duly chosen and qualified or until his death or until he
shall resign or shall have been removed in the manner provided in Section 4
of this Article III.

Section 3. Subordinate Officers. The Board of Directors may appoint
from time to time other officers or agents, including one or more Assistant
Treasurers and one or more Assistant Secretaries, each of whom shall hold
office for such period, have such authority and perform such duties as are
provided in these By-Laws or as the Board of Directors may determine from
time to time. The Board of Directors may delegate to any officer the power
to appoint any such subordinate officers or agents and to prescribe their
respective terms of office, authorities and duties.

Section 4. Removal. The officers specifically designated in Section
1 of this Article III may be removed, either with or without cause, at any
meeting of the Board of Directors called for that purpose. The officers
and agents appointed in accordance with the provisions of Section 3 of this
Article 111 may be removed, either with or without cause, at any meeting of
the Board of Directors or by any superior officer or agent upon whom such
power of removal shall have been conferred by the Board of Directors.

Section 5. Resignations. Any officer may resign at any time upon
written notice to the Company.

Section 6. Vacancies. A vacancy in any office because of death,
resignation, removal, disqualification or any other cause shall be filled
for the unexpired portion of the term in the manner prescribed by these
By-Laws for the regular election or appointment to such office.

Section 7. Chairman of the Board. The Chairman of the Board, if one
be elected, shall have such authority and perform such duties as the Board
may determine. In case of disability or absence of the President, or in
case a vacancy exists in the Office of the President, the Chairman of the
Board shall perform all the duties and possess all the authority of the
President.

Section 8. Vice Chairman or Vice Chairmen of the Board. The Vice
Chairman or Vice Chairmen of the Board, if elected, shall have such
authority and perform such duties as the Board may determine~ In case of
disability or absence of the Chairman of the Board, or in case a vacancy
exists in the Office of the Chairman of the Board, the Vice Chairman
designated by the Board of Directors shall perform all the duties and
possess all the authority of the Chairman of the Board. Any Vice Chairman
shall perform such other duties and may exercise such other powers as may
be assigned to him from time to time by these By-Laws or by the Board of
Directors.




Section 9. President. Unless otherwise determined by the Board, the
President shall be the chief executive officer of the Company, and, subject
to the control of the Board of Directors, shall have general charge of the
business, affairs and property of the Company, and control over its several
officers. The President shall do and perform such other duties and may
exercise such other powers as may be assigned to him from time to time by
these By-Laws or by the Board of Directors.

Section 10. Vice President(s). At the request of the President or in
his absence or disability, the Vice President designated by the President
(or in the absence of such designation, the Vice President designated by
the Board or Directors) shall perform all the duties of the President, and
when so acting, shall have all the powers of, and be subject to all the
restrictions upon, the President. Any Vice President shall perform such
other duties and may exercise such other powers as may be assigned to him
from time to time by these By-Laws or by the Board of Directors or the
President.

Section 11. Secretary. The Secretary shall keep all the proceedings
of stockholders and directors of the Company and make a proper record of
the same which shall be attested by him, and attend to the giving and serv-
ing of all notices of meetings of the stockholders or directors. He shall
keep such books and records as may be required by the Board of Directors
and generally shall perform such duties as may be required of him by the
directors.

Section 12. Treasurer. Except as otherwise directed by the Board of
Directors or President, the Treasurer shall receive and have charge of all
money, bills, notices, bonds and similar property belonging to the Company,
and shall do with the same as may be ordered by the Board of Directors. He
shall keep such financial accounts as may be required and shall generally
perform such duties as may be required of him by the directors. On the
expiration of his term of office, he shall turn over to his successor or to
the Board of Directors all property, books, papers and money of the Company
in his hands. If required by the Board of Directors, he shall give bond to
the Company in a sum and with one or more sureties -satisfactory to the
Board for the faithful performance of the duties of his office.

Section 13. Assistant Secretaries and Assistant Treasurers. The
Assistant Secretaries and Assistant Treasurers shall have such duties as
may be assigned to them from time to time by the Board of Directors or by
the President or, in the case of an Assistant Secretary, by the Secretary,
or, in the case of an Assistant Treasurer, by the Treasurer. -

Section 14. Salaries. The salaries of the officers and agents of the
Company may be determined from time to time by the Board of Directors,
except that the Board of Directors may delegate to any person the power to
fix the salaries or other compensation of any officers and agents appointed
in accordance with the provisions of Section 3 of this Article III.

Section 15. Surety Bonds. If the Board of Directors shall so re-
quire, any officer or agent of the Company shall execute and deliver to the
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Company a bond in such sum and with such surety or sureties as the Board of
Directors may direct, conditioned upon the faithful performance of his
duties to the Company, including responsibility for negligence and for the
accounting for all property, funds or securities of the Company which may
come into his hands.

ARTICLE IV
Contracts, Loans, Checks, Deposits, Etc.

Section 1. Contracts, Checks, etc. All contracts and agreements
authorized by the Board of Directors, and all checks, drafts, bills of ex-
change or other orders for the payment of money, issued in the name of the
Company, shall be signed by such person or persons and in such manner as
may from time to time be designated by the Board of Directors, which
designation may be general or confined to specific instances; and unless so
designated by the Board of Directors or in these By-Laws, no officer, agent
or employee shall have any power or authority to bind the Corporation by
any contract or engagement or to pledge its credit or to render it liable
pecuniarily for any purpose or for any amount.

Section 2. Loans. No loan shall be contracted on behalf of the
Company, and no evidence of indebtedness shall be issued in its name, un-
less authorized by the Board of Directors. Such authorization may be gen-
eral or confined to specific instances. Loans so authorized by the Board
of Directors may be effected at any time for the Company from any bank,
trust company or other institution, or from any firm, corporation or in-
dividual. A1l bonds, debentures, notes and other obligations or evidences
of indebtedness of the Company issued for such Toans shall be made, exe-
cuted and delivered as the Board of Directors shall authorize. When so
authorized by the Board of Directors any part of or all the properties,
including contract rights, assets, business or good will of the Company,
whether then owned or thereafter acquired, may be mortgaged, pledged,
hypothecated or conveyed or assigned in trust as security for the payment
of such bonds, debentures, notes and other obligations or evidences of in-
debtedness of the Company, and of the interest thereon, by instruments
executed and delivered in the name of the Company.

Section 3. Deposits. All funds of the Company not otherwise employed
shall be deposited from time to time to the credit of the Company in such
banks, trust companies or other depositaries as the Board of Directors may
select. The Board of Directors may make such special rules and regulations
with respect to such bank accounts, not inconsistent with the-provisions of
these By-Laws, as it may deem expedient. For the purpose of deposit and
for the purpose of collection for the account of the Company, checks,
drafts and other orders for the payment of money which are payable to the
order of the Company shall be endorsed, assigned and delivered by such per-
son or persons and in such manner as may from time to time be designated by
the Board of Directors.

Section 4. Proxies in Respect of Securities of Other Corporations.
Unless otherwise provided by resolution adopted by the Board of Directors,
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the President or any Vice President or Secretary may from time to time ap-
point an attorney or attorneys, or an agent or agents, to exercise in the
name and on behalf of the Company the powers and rights which the Company
may have as the holder of stock or other securities in any other corpora-
tion to vote or to consent in respect of such stock or other securities;
and the President or any Vice President or Secretary may instruct the per-
son or persons so appointed as to the manner of exercising such powers and
rights and the President or any Vice President may execute or cause to be
executed in the name and on behalf of the Company and under its corporate
seal, or otherwise, all such written proxies, powers of attorney or other
written instruments as he may deem necessary in order that the Company may
exercise such powers and rights.

ARTICLE V
Shares and Their Transfer

Section 1. Certificates of Stock. Every stockholder shall be en-
titled to have a certificate certifying the number of shares of stock of
the Company owned by him, signed by, or in the name of the Company by the
Chairman or any Vice Chairman of the Board of Directors or the President or
any Vice President and by the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the Company (except that when any
such certificate is countersigned by a transfer agent other than the Com-
pany or its employee or by a registrar other than the Company or its em-
ployee the signatures of any such officers may be facsimiles). Such cer-
tificates shall be transferable on the stock books of the Company in person
or by attorney, but, except as hereinafter provided in the cases of loss,
destruction or mutilation of certificates, no transfer of stock shall be
entered until the previous certificate, if any, given for the same shall
have been surrendered and cancelled.

Section 2. Lost, Destroyed or Mutilated Certificates. In case of
1oss, destruction or mutilation of any certificate of stock, another may be
issued in its place upon proof of such loss, destruction or mutilation and,
if required by the Company, upon the giving of a satisfactory bond of in-
demnity to the Company in such sum as the Board of Directors may provide.

Section 3. Record Date. The Board of Directors may fix, in advance,
a date which shall not be more than 60 nor less than 10 days before the
date of such meeting, nor more than 60 days prior to any other action, as a
record date for the determination of stockholders entitled to notice of or
to vote at any meeting of stockholders or any adjournment thereof, or to
express consent to corporate action in writing without a meeting, or en-
titled to receive payment of any dividend or other distribution or allot-
ment of any rights, or entitled to exercise any rights with respect to any
change, conversion or exchange of stock or for the purpose of any other
lawful action. If no record date is fixed (a) the record date for deter-
mining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding
the day on which notice is given, or, if notice is waived, at the close of
business of the day next preceding the day upon which the meeting is held;
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(b) the record date for determining stockholders entitled to express con-
sent to corporate action in writing without a meeting, when no prior action
by the Board of Directors-is necessary, shall be the day on which the first
written consent is expressed; and (c) the date for determining stockholders
for any other purpose shall be at the close of business on the day on which
the Board of Directors adopts the resolution relating thereto. A deter-
mination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; pro-
vided, however, that the Board of Directors may fix a new record date for
the adjourned meeting.

ARTICLE VI
Corporate Seal

The corporate seal shall be in the form of a circle and shall bear the
name of the Company and the year of its incorporation and shall indicate
its formation under the laws of the State of Delaware.

ARTICLE VII
Fiscal Year

The fiscal year of the Company shall be the calendar year.

ARTICLE VIII
Amendments

These By-lLaws shall be subject to alteration, amendment, repeal, or
the adoption of new By-Laws either by the affirmation vote of a majority of
the directors, presently serving, at any organization, regular or special
meeting of the Board, or by the affirmative vote of a majority of the
stockholders of the Company, present in person or represented by proxy and
entitled to vote in respect thereof, given at any annual meeting or at any
special meeting at which a quorum shall be present; provided, that in each
case notice of the proposed alteration, amendment, repeal, or the proposed
new By-Laws be included in the notice of such meeting of the Board or the
stockholders, as the case may be.
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File No 3930-F

State of Alaska
Department of Community and Economic Development
Division of Banking, Securities and Corporations

CERTIFICATE
OF

COMPLIANCE

The undersigned, as Commissioner of Community and Economic Development of the
State of Alaska, and custodian of corporation records for said state, hereby certifies that
BP PIPELINES (ALASKA) INC.

authorized to transact business in Alaska as
BP PIPELINES (ALASKA) INC.

is a corporation organized under the laws of DELAWARE and on FEBRUARY 24,
1971 qualified as a foreign business corporation authorized to do business in Alaska.

I FURTHER CERTIFY that said corporation is in good standing and has filed all
biennial corporate reports due at this time and has paid all biennial corporation taxes and
fees due and payable at this time.

No information is available in this office on the financial condition, business activity or
practices of this corporation.

IN TESTIMONY WHEREQOF, I execute this certificate and
affix the Great Seal of the State of Alaska on
FEBRUARY 2, 2001

_ahoh 6 adioe s

Deborah B. Sedwick
Commissioner of Community
and Economic Development




State of Delaware
Office of the Secretary of State **** *

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "BP PIPELINES (ALASKA) INC." IS
DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS
IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
OCTOBER, A.D. 1937, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "CLAY CITY
PIPE LINE COMPANY" TO "SOHIO PIPE LINE COMPANY", FILED THE
TWENTY-THIRD DAY OF JUNE, A.D. 1939, AT 11 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-SIXTH
DAY OF DECEMBER, A.D. 1940, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE TWENTY-FIFTH DAY OF
NOVEMBER, A.D. 1941, AT 1 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, FILED THE SECOND DAY OF JANUARY,
A.D. 1942, AT 1 O'CLOCK P.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE TWENTY-NINTH

DAY OF DECEMBER, A.D. 1850, AT 9 O/CLOCK A.M.

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0267747

010069509 DATE: 02-12-01



| State of Delaware
Office of the Secretary of State

PAGE 2

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE NINETEENTH DAY
OF FEBRUARY, A.D. 1971, AT 10 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SOHIO PIPE
LINE COMPANY" TO "SOHIO ALASKA PIPELINE COMPANY", FILED THE
TWENTY-FOURTHE DAY OF DECEMBER, A.D. 1986, AT 10 O’CLOCK A.M.

CERTIFICATE OF MERGER, FILED THE TWENTY-THIRD DAY OF
DECEMBER, A.D. 1987, AT 10 O/CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,
A.D. 1988.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "SOEIO
ATLASKA PIPELINE COMPANY" TO "BP PIPELINES (ALASKA) INC.", FILED
THE FIRST DAY OF MARCH, A.D. 1989, AT 10 O’'CLOCK A.M.

AND I DO HEREBY FURTHER CERTI¥Y THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL, REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTEER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Harriet Smith Windsor, Secretary of State

0361528 8310 AUTHENTICATION: 0967747

010069509 DATE: 02-12-01
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BP PIPELINES (ALASKA) INC

CERTIFICATE OF SECRETARY

The undersigned, being the duly qualified and acting Secretary of BP Pipelines
(Alaska) Inc., a Delaware corporation (the “Company™), hereby certifies as follows:

1. Attached hereto as Exhibit A is a true and complete copy of resolutions duly
adopted by the Board of Directors of the Company effective February 27, 2001. Such resolutions
have neither been modified nor rescinded since their adoption and are in full force and effect as of
the date hereof.

2. The below named persons are duly elected and qualified officers of the
Company holding the offices set forth below opposite his/her respective name, and the signature set

forth below opposite his/her respective name is a genuine specimen signature of such person.

Name Office Specimen Sienature

Albert N. Bolea President 32 j %

A. N. Bolea, President

E [ londoo—

C.J. Conﬁgon, Vice President

Charles J. Coulson Vice President

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Company at Anchorage, Alaska, this 28th day of February 2001.

By: | ;/meﬁw&wi
Name: G. DJA. Brebner
Title: Secretary of BP Pipelines (Alaska) Inc.



STATE OF ALASKA )

) ss:
THIRD JUDICIAL DISTRICT )

BEFORE ME, the undersigned, a Notary Public in and for the State of Alaska, Third Judicial
District, on this day personally appeared G.D.A. Brebner, known to me to be the person whose name
1s subscribed to the foregoing instrument, who being duly sworn, did say that he is the Secretary of
BP Pipelines (Alaska) Inc., a Delaware corporation, and acknowledged to me that he executed said
instrument as his free act and deed in said capacity, and as the free act and deed of said corporation,
and that the affixed seal is the corporate seal of said corporation.

GIVEN under my hand and seal of office this 2%™ day of February 2001.

& wlohzuy M )woe,sc/lruuf

oY Notary Public in and for the State of Alaska
P : My commission expires on: _©1/(%/ 2004
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BP PIPELINES (ALASKA) INC
RESOLUTIONS OF BOARD OF DIRECTORS
ACTION BY UNANIMOUS WRITTEN CONSENT
The undersigned, being all of the members of the Board of Directors of BP Pipelines
(Alaska) Inc., a Delaware corporation (the “Corporation”™), in lieu of holding a special meeting of
the Board of Directors (the “Board”) of the Corporation, hereby adopt the following preamble
and resolutions by written consent in accordance with the provisions of Section 141(f) of the
Delaware General Corporation Law and the Bylaws of the Corporation, with the same force and

effect as if adopted at a special meeting of the Board, effective Fizbiuant 2F , 2001.

Authorization of Renewal of TAPS Interests

WHEREAS, the Corporation (i) is party to an Agreement and Grant of Right of Way for
the Trans-Alaska Pipeline System (“TAPS”) with the United States of America (the “Federal
Grant”) and (ii) has been granted a Right of Way Lease for the Trans-Alaska Pipeline by the
State of Alaska (the “State Lease™); and

WHEREAS, the Federal Grant expires on January 22, 2004 and the State Lease expires
on May 2, 2004; and

WHEREAS, contemporaneous with the expiration of the Federal Grant and State Lease,
the Corporation’s interests in various Related Facilities, as that term is defined in the Federal
Grant and State Lease, and other rights and interests pertaining to TAPS held under instruments
from the United States of America, the State of Alaska, and private individuals and entities
(collectively, all of the forgoing interests, including the Federal Grant and the State Lease, are
referred to as the “TAPS Interests”) will also expire; and

WHEREAS, it is in the best interest of the Corporation to renew the TAPS Interests; and

WHEREAS, the process of renewing the Federal Grant and other of the TAPS Interests
requires the filing of an Application for Transportation and Utility Systems and Facilities on
Federal Lands on Standard Form 299 (“SF 299") and the process of seeking renewal of the State
Lease and other of the TAPS Interests requires the filing of an application for renewal (the “State
Application”) (collectively, SF 299 and the State Application are referred to as the
“Applications”); and



WHEREAS, the Corporation desires to authorize (i) the preparation and filing of the
Applications and any and all other actions deemed necessary or advisable in connection with the
renewal of the TAPS Interests and (ii) the execution of documents evidencing renewal of the
TAPS Interests (the “Final TAPS Renewal Documents™); and

WHEREAS, a Project Manager has been designated by the Corporation and other
entities owning an interest in TAPS (the “Other TAPS Owners”) with responsibility for acting
with respect to the renewal of the TAPS Interests on behalf of the Corporation and the Other
TAPS Owners.

NOW, THEREFORE, BE IT RESOLVED, that the Corporation is authorized to
prepare, execute and deliver (i) the Applications and the exhibits and attachments thereto, and
any amendments thereto, (ii) all other instruments and documents as may be required by the
granting authorities, or as may be deemed necessary or advisable by the Corporation, in
connection with the processing of the Applications and the renewal of the TAPS Interests,
including but not limited to a duration report, an environmental report, and a compliance report,
and (ii1) documentation evidencing the Final TAPS Renewal Documents; and

FURTHER RESOLVED, that the President and Vice President (“Authorized Officers™)
of the Corporation be, and each of them hereby is, authorized, for and on behalf of the
Corporation, to execute and deliver the Applications and documentation evidencing the Final
TAPS Renewal Documents and any and all supporting documentation, in such form as the
Authorized Officer executing and delivering the same in his discretion may approve, such
execution to be conclusive evidence of such approval; and

FURTHER RESOLYVED, that the officers and agents of the Corporation are authorized
and directed to take such actions as they deem necessary or advisable to further and complete the
renewal of TAPS Interests; and

FURTHER RESOLVED, that the Corporation is authorized to designate as agent both
persons employed by the Corporation and persons and entities not employed by the Corporation;
and

FURTHER RESOLVED, that the officers of the Corporation are authorized to execute
as necessary other evidence of authority designating the Project Manager as agent of the
Corporation with full authority to act on behalf of the Corporation in connection with the
renewal of the TAPS Interests; and

FURTHER RESOLVED, that the officers and agents of the Corporation be, and each of
them hereby is, authorized and directed, for and on behalf of the Corporation, to take such
actions and to execute and deliver such documents and papers as they deem necessary or
advisable to perform and comply with the requirements of the Applications, to complete the
renewal of the TAPS Interests, and to effect the purposes of the foregoing resolutions as
contemplated herein; and with the authority granted herein to the officers and agents being non-
exclusive.



Being all of the members of the Board of Directors:

A. N. Bolea, President

Ef bl

C.JL. Couléon, Vice President

I HEREBY CERTIFIY that the signatories to the above instrument are, on the

date first mentioned above, the Directors of the Company.

:.ZVMW/_]MW/ .
G.D. A. Bfébner, Secretary
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BP AMOCO p.l.c.

PRINCIPAL OPERATING OFFICE:

Incorporation:

Incorporated:
Date:
Existence:
Corporate No.

Registered Office:

Britannic House

1 Finsbury Circus
London

EC2M 7BA

England

April 14, 1909
Perpetual
102498

Britannic House

1 Finsbury Circus
London

EC2M 7BA



BP America Inc.

BPAmoco

CORPORATE SECRETARY WEBPAGE

P » > BP AMOCO CORPORATION

BP AMERICA INC.

Display Ownership Chart

PRINCIPAL OPERATING OFFICE:

INCORPORATION:
Incorporated:
Date:
Corporate No:
Federal ID No:
Fiscal Year End:

200 East Randolph Drive
Chicago, Illinois 60601

USA-Delaware
July 19, 1974
0803716
94-2257553
December 31

ANNUAL STOCKHOLDERS MEETING:

Date:
Location:

RESIDENT AGENT IN STATE OF
INCORPORATION:

BUSINESS:

QUALIFIED TO DO BUSINESS IN:

CAPITAL STOCK:
Primary Owning
Company:

First Monday in June
Chicago, Illinois

The Corporation Trust Company
Corporation Trust Center

1209 Orange Street

Wilmington, DE 19801

To act as the national associate company for BP’s US businesses and as a holding
company of certain US investments.

Alabama (9/27/2000); Alaska, Arizona, Arkansas, California, Colorado
(9/27/2000); Connecticut, Delaware, District Of Columbia (2/20/91); Florida,
Georgia (9/27/2000); Hawaii, Idaho (9/27/2000); Illinois, Indiana (9/27/2000);
Iowa (9/27/2000): Kansas, Kentucky (9/27/2000); Louisiana (9/27/2000); Maine,
Maryland, Massachusetts, Michigan (9/27/2000); Minnesota (9/27/2000);
Mississippi (9/27/2000); Missouri, Montana (9/27/2000); Nebraska (9/27/2000);
Nevada (9/29/2000); New Hampshire, New Jersey, New Mexico, New York
(6/6/1978); North Carolina (9/27/2000); North Dakota, Ohio (9/11/1987 - No.
708766); Oklahoma, Oregon, Pennsylvania (9/27/2000); Rhode Island, South
Carolina, South Dakota (9/28/2000); Tennessee (9/27/2000); Texas, Utah
(9/27/2000); Vermont (9/27/2000); Virginia, Washington (9/27/2000); West
Virginia, Wisconsin, Wyoming (9/27/2000); Alberta, British Colombia, Ontario,
Quebec, Canada

BP Amoco p.l.c.

Authorized: 8,500,000 shares of Capital Stock as follows:
6,000,000 Class A Common; par value $1.00
2,500,000 Class B Common; par value $1.00

Issued and Qutstanding:

5,743,143 Class A Common
2,129,809 Class B Common

Ownership: BP Amoco p.l.c. (100%)



BP America Inc.

5,743,143 Class A Common
2,129,809 Class B Common shares

Voting Rights:
Class A: 1 vote per share
Class B: 3 votes per share



BP Amoco Corporation
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BP AMOCO CORPORATION

-Display Ownership Chart

PRINCIPAL OPERATING OFFICE:

INCORPORATION:
Incorporated:
Date:
Existence:
Corporate No:
Federal ID No:

200 East Randolph Drive
Chicago, Illinois 60601

Indiana

June 18, 1889
Perpetual
182869-107
36-1812780

ANNUAL STOCKHOLDERS MEETING:

Date:

Location:

RESIDENT AGENT IN STATE OF
INCORPORATION:

QUALIFIED TO DO BUSINESS IN:

CAPITAL STOCK:
Primary Owning
Company:
Common Stock
Authorized:

As designated by the Board of Directors
(February 8, 2000)
As designated by the Board of Directors

The Prentice-Hall Corporation System, Inc.
Circle Tower
Indianapolis, Indiana 46204

Alabama, California, Colorado, Connecticut, Florida, Georgia, [llinois, Indiana,
Iowa, Kansas, Louisiana, Maryland, Michigan, Minnesota, Missouri, Nebraska,
New Jersey, New Mexico, New York, North Dakota, Ohio, Oklahoma,
Pennsylvania, South Carolina, Texas, Utah, Virginia, Wisconsin, Wyoming

BP America Inc.

1,600,000,000 Shares Without Par Value

Issued and Outstanding:

1,000 shares - BP America Inc. (100%)

Preferred Stock
Authorized:

50,000,000 Voting Preferred Shares Without Par Value
50,000,000 Non-Voting Preferred Shares Without Par Value

Issued:
None



The Standard Oil Company
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THE STANDARD OIL COMPANY

Display Ownership Chart
PRINCIPAL OPERATING OFFICE:

200 East Randolph Drive
Chicago, Illinois 60601

INCORPORATION: .

Incorporated: USA-Ohio

Date: January 10, 1870

Existence: Perpetual

Corporate No: 3675

Federal ID No: 34-0548300

Fiscal Year End: December 31
ANNUAL STOCKHOLDERS MEETING:

Date: First Monday in June
RESIDENT AGENT IN STATE OF
INCORPORATION:

Corporate Secretary, BP America Inc.

BUSINESS:

To act as a holding company of certain subsidiaries, located primarily in the U.S.
QUALIFIED TO DO BUSINESS IN:
Alaska (dba SOCO Inc. 02/15/89), Ohio (01/10/1870), Utah (04/03/97)

CAPITAL STOCK:
Primary Owning BP America Inc.
Company:

Authorized: 1,000 shares Common Stock
$1.00 par value each

Issued and Outstanding: 100 Shares - BP America Inc.



BP Pipelines (Alaska) Inc.
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BP PIPELINES (ALASKA) INC.

Display Ownership Chart

PRINCIPAL OPERATING OFFICE:
900 E. Benson Blvd.
Anchorage, Alaska 99508

INCORPORATION:

Incorporated: USA-Delaware

Date: ] October 18, 1937

Federal ID No: 34-0540328
ANNUAL STOCKHOLDERS MEETING:

Date: As determined by the Board of Directors

Location: As determined by the Board of Directors
RESIDENT AGENT IN STATE OF
INCORPORATION:

The Corporation Trust Company

BUSINESS:

To engage in the pipeline transportation of crude oil as a regulated (FERC and
APUC) common carrier pipeline company and to participate in TAPS as the
holder of a 50% undividend interest in the system.

QUALIFIED TO DO BUSINESS IN:
Alaska (2/24/71), District Of Columbia (F.E.R.C.) (2/18/40)

CAPITAL STOCK:
Primary Owning The Standard O1] Company
Company:
Authorized: 20,000 Common Shares
$10 par value

Issued and Outstanding: 15,765 - The Standard Oil Company



BP Transportation (Alaska) Inc.
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BP TRANSPORTATION (ALASKA) INC.

Display Ownership Chart
PRINCIPAL OPERATING OFFICE:

900 E. Benson Blvd.
Anchorage, Alaska 99508

INCORPORATION:

Incorporated: USA-Delaware

Date: July 27, 1982

Federal ID No: 34-1371194

Fiscal Year End: December 31
ANNUAL STOCKHOLDERS MEETING:

Date: As determined by the Board of Directors

Location: As determined by the Board of Directors
RESIDENT AGENT IN STATE OF
INCORPORATION:

The Corporation Trust Company

BUSINESS:

To act as managing partner in Endicott Pipeline Company (a partnership in which
the company owns a 57% interest) and to hold a 38% interest in Kuparuk
Transportation Company (a partnership) and to engage in the transportation of
crude oil and petroleum products.

QUALIFIED TO DO BUSINESS IN:

Alaska (4/22/83)
CAPITAL STOCK:
Primary Owning BP Pipelines (Alaska) Inc.
Company:
Authorized: 100 shares Common Stock
$100 par value

Issued and Outstanding: 100 shares - BP Pipelines (Alaska) Inc.
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BP Ao * As al 31 Jily 2000 LAST revised 281100 AMT
[1] 1 2 3 q 5 6 7 8 g 10 1 12 13 14 15 % Direct Parent] % Group if Country of

Index | ifnot100% 0ot 100% incomporation

1 BP Amoco P l.c. England

2 dolu Tasfiyeh fAS 17.000% 17.000%  |Turkey

3 >:3 Oil Limited | England

3 BP (Bermuda) Limited Bermud

5 BP Peru Limited |Bermuda

6 Oman Bltumen Company LLC 27.500% 27.500% _|Oman

7 ﬁw (Gibraltar) Limited England

8 (Indian Agencies) Limited England

9 [BP India Limited 40.000% 40.000% lindia

10 BP (P: ) Limited (in Liquidation) England

11 BP Africa Limited | _ England

12 AgipPetroli internatfonal B.V. 50.000% 50.000% [Kenya

13 B8P Kenya Limiied | 50.000% 50.000% _|Kenya

14 BPM Limitad Mocamblque

15 BP Ioom:&r_:m Limited England

16 BP Tanzania Limited 50.000% 50.000% Tanzanla

17 BPZambiaPLC | 75.000% 75.000% Zambla

18 ]Zamlube Re-refiners Limitec 75.000% |Zambia

£ BP Zimbabwe (Pvi) Limited | 50.000% 50,000% __|Zimbab

20 [Canopus Marketing (Pvi) Limitec 50.000% _|Zimbab

21 Oc:nu_, Transport Company {Pvi) Limitec 50.000% 50.000% |Zimbab

22 me Properties (Pvi) Limited | 50.000% _|Zimbab

23 —m:m__ & BP Marketing Services (Pvi) Limited 50.000% 50.000% __|Zimbab

24 Central African Petroll Imn:m—_aiymv L 20.750% 20.750% _ [Zimbabwe

25 G hia Estanifera do Brasi i 60.948% 60.948% _ [Brazil

26 =a=m$. Council for Develoy t Services BV 2.500% 2.500% The Netherland:

27 [African Manag t Services Company B\ 2.500% {The Netherland

28 Kabulonga Properties Limitec | Zambla

29 Kenya %ﬂ_ Limited] | 50.000% 50.000%  Kenya

3 [Chemelll Sugar Company Uimited 9.000% 4.500% _[Kenya

31 |Shell East Africa Provident Trust Limited 50.000%  [England

32 Oil Company of Malawf (1978) Limitec | 50.000% 50.000% ___[Malawi

33 Shell Zimbabwe (Pvi) Limited | I 50.000% 50,000% | Zimbab

34 Cougar Transport Company (Pvi) Limitec 50.000% 50.000% | Zimbab

35 Crusader Engin g {Pvi) Limitec 50.000%  {Zimbab

36 Elecical nstallaions Pvt) Limited 50.000% __|Zimbab

37 J& S Motors {Pvl) Limited | §0.000% __ {Zimbab

38 Norman Propertles (Pvi) Limitec 50.000%  }Zimbab

39 Nova Lubricants (Pvi) Limited | 56.000% | Zimbab

40 Pyramid Molor Corporation (Pvt) Limitec 50.000% | Zimbabwe

41 [Condor | Pvi) Lmited 50.000% __|Zimbab

42 Shell & BP Marketing Services (Pvi) Limited 50.000% 50.000%  {Zimbal

a3 Zimbabwe Lubricants (Pvi) Limited | 50000% _ |Zimk

44 BP America Holdings Limited | T | i England

45 [BP America Inc.+ BP America Inc. group (io be ransferred on 29 Aug 2000 to BP Amoco pic; 15.000% USA-Del

46 BP America Ine, | I I 85.00% USADel

a7 200 PS Alrcraft Holdings inc. | USA-Del

48 200 PS Overseas Holdings Inc. 60.900% USA-Del

49 BP Amoco A lia Holdings Pty Limited >:m=m__w Vicloria
- 150 BP Develop Austraiia Pty Limited lia - Victorla

51 |BP Amoco Australia Finance Piy Limited >:m=w__w Victoria

52 [North West Shelf Gas Pty Limited 33.330% 33.330% _|Australia

53 Alantic Richfield Company | T 99.170% USA-Del

54 Agro Int ional, S. de R. L. de C.V. 48.800% 48.800%  [USA-California

55 AMI Leasing, Inc. | | USA-Del

56 AM/PM International Inc. 1 USA-Del

57 _Eamsuﬂn {Hong Kong) Cimited Hong Kong

58 |Guangzhou anvpm Convinl Store Co. Lid China




EJE%BFE As at 31 July 2000 LAST revised 281100 AMT
0 1 2 3 4 5 & 7 8 9 10 11 12 13 14 15 % Direct Parent| % Group if Country ol

.

59 ARCO Abu Dhabl Inc. cm>._um“wim~m

60 ARCO Alaskan Ol Transport Company USA-Del;

61 ARCO Algeriainc. | USA-Delaware

62 ARCO Al Inc. USA-Del

63 ARCO Arctic Shipping, inc. USA-Del

64 ARCO Asla Gas Inc. Bah

65 JTARCO JDA timited Bahamas

66 ARCO Asla Inc. I USA-Del;

67 ARCO Asfa Pacific | i ts Lid: Bah

68 moo> rbaljan inc. (B) | Bah

59 ARCO Azerbaljan (D) | USA-D

70 ARCO China Coal Bed Meth Inc USA-Del

71 JARCO Ordos CBM Limited Ca Tslands

72 ARCO Chinalnc, T -Del

73 ARCO Coal China, Inc. Bah

74 ARCO Comiort vqoa:n_.w 00 USA-Texas

75 ARCOC USA-Del:

76 ARCO Crude A.m&é\?u%oa Tnc USA-Del

77 ARCODCS i}, Inc. | USA-Del

78 ARCO de Colombia Inc. Bah

79 ARCO DubatInc. | USA-Dell

80 ARCO East Afrlca inc. USA-Del;

81 ARCO Ecuador L1d.] Baf

82 ARCO EI-Djazak Holdings Inc. USA-Del

a3 JTARCO El-DJazair Co. USA-Del;

84 ARCO Energy Conservation, Inc USA-Del

a5 ARCO Envi tal, Inc. | USA-De!

86 ARCO Exploration, Inc. 1 USA-Del

87 [Atlantic Richfield Indonesia Inc, SA-Del

88 ARCO Foundation, Inc. I | USA-Del

89 ARCO Gabon Exploration & Production Company Ltd Bahai

90 ARCOGaboninc. | Bah

91 ARCO Galeones Inc. Bah

92 ARCOG y Inc. USA-Del;

93 ARCO Ghad Inc. USA-Del

94 ARCO Ghana Inc. | USA-Delaware

95 ARCO Global Energy Ventures Asia, inc USA-Del

96 ARCO Global Energy Venlures, Inc. USA-Del

97 ARCO Global Fuel & Power Ltd. |Bahamas

98 TARCO Integrated Power {Ecuador) Limitec [Bahamas

99 |Great Yarmouth Power Limite 40.000% England

100 ARCO Global mmZ_nmm Company Inc USA-Del

101 ARCO | Sy , Inc. USA-Del;

102 ARCO Integrated Power Tric. 1 USA-Del;

103 ARCO Integrated Power (Zhuhai) Lid Bahamas

104 [Zhuhal SEZ Zhu-AR Energy Development Co., Ltd 49.000% 49.000% [|China

105 ARCO Int ional msﬁm« Holdings Inc ] Bahamas

106 ARCO Intemati loration and Production Inc Bahamas

107 AHCO Intemational Io_a_sem Inc. Bahamas

108 ARCO Int tional Investments Inc. USA-Del

109 Arabia Felix Limited | Jersey

110 ARCO Biritish Int ional, Inc. USA-Del

13 ARCO British Limited USA-Delaware

112 Union Texas Bril Limitec England

113 Union Texas Gas Limitec England

114 Union Texas Pefroleum Limitec England

115 ARCO Crude Trading Inc. | 1 USA-Del

116 ARCO Eurasia And North Africa Limited | England

2222001



[BP Amoco Group Company Structute Details As at 31 July 2000 LAST revised 281100 AMT
Leve)
(1] 1 3 4 5 6 7 8 9 10 11 12 13 14 15 % Direct Parent| % Group if Counlry of

,_EE ifnot 100% not 100% Incorporation
117 Atlantic Richfield Oil & Gas (St. James) Limited England
18 ARCO Denmark Limited Bah

119 ARCO Faroes Limiled Bah

120 ARCO Georgla Inc. | Bah

121 ARCO Ireland Exploration Inc Liberda
122 ARCO Ireland Inc.” | Liberia
123 ARCO Mozambique (M-Ten) Lid Bah

124 ARCO Mozamblque (Sofala) Ltd Bah

125 ARCO Mozamblque (T ) Lid Bah

126 ARCO Omaninc. | I Bah

127 ARCO Intemational Oil and Gas Corporatio USA-Del
128 ARCO Intemational Petroleum, Inc. I USA-Del
129 ARCO Intemational Services, Inc. | USA-Del
130 ARCO tment Management Company USA-Del
131 ARCO Irefand Power Lid. Cay Islands
132 ARCO irish Holdings Inc. USA-Dell
133 ARCOKorea Inc, | |Bahamas
134 ARCO Kuparuk Shipping Company USA-Del
135 ARCO Latin A Energy Company, Inc.

136 ARCO Latin America Inc. USA-Del
137 ARCO LNG (Taiwan) Lid. Bah

138 ARCO Magdal Inc. Bah

139 ARCO Malaysla-Vietnam Inc. Bah

140 ARCO Malaysia fnc Bahamas
141 ARCO Material Supply Company USA-Del
132 ARCO Medllerranean inc I USA-Del
143 [ARCO Hydrocarbures Tunisi¢ France
144 {South Kerkennah O% Compan) USA-Del
145 ARCO Mexico Inc. | USA-Del
146 ARCO Mexico Projects, Inc. USA-Del
147 ARCO Mexico Ventures, Inc. USA-Del
148 [ARCO Mexico Holdi S.deR.L.deC.V. 99.000% Mexi .
149 ARGO Midcon LLC | I USA-D
150 ARCO Middle East New Venlures Lid. \E%m:ﬁ.m
151 ARCO Middle East & Gentral >~m.m Inc. USA-D
152 3

153 ARCO Neftegaz Holdings, Inc.| USA-Del
154 ARCO Neighborhood Support Corporatiof USA-D ”
155 ARCO New Venture Co. I mwh»._,
156 ARCO North Africa Ltd. 1

157 ARCO North Slope Supply Company USA-Del
158 ARCO Offshore Payrolf Company Limitec Bah

159 ARCO Of and Gas Company USA-Del
160 ARCO Ol and Gas Corp. Canada _
161 ARCO Oriente Inc, | USA-D !
162 ARCO Overseas Holdings Inc USA-D
163 ARCO Overseas Petroleum inc cw>.cm_miw3
164 AHCO Overseas Pipeline Inc USA-D
165 ARCO Pakistan Inc.] ._n_vwzm
166 ARCO Persian Gulf inc. :
167 ARCO Petroleum New Zealand Inc. USAD
168 ARCO Petroleumn T: ki Lid[ New Nmm._msn
169 ARCO Philippines (Sulu) Inc._| USA-D
170 ARCO Polypropylene Company

171 ARCO Products Canada Limited

172 ARCO Qatar Exploration Company Inc

173 ARCO Qatlar Onshore, Inc. |

174 ARCO Qatar, Inc. | 1 |USA-Delaware

21222001




BP Amoco Group Company Structure Detaffs As at 31 July 2000 LAST revised 281100 AMT
Leve]
0 1 2 3 4 5 6 7 8 9 10 1 12 13 14 15 % Direct Parent| % Group if Country of
Index (0ot 100% not 100% Incorporation
175 ARCO RF Services Inc. USA-Del
176 ARCO Romania fnc] USA-Del
177 ARCO Sakhalin inc. (D} USA-Defaware
178 TARCO Sakhalin Inc. (B) Bah
179 ARCO Shabwa, Inc| I Bah
180 ARCO Siberia, Inc. | i USA-D
181 ARCO T | Services Corporatior USA-Del
1832 ARCO Transpor, Inc. i USA-Dek
183 ARCO Tresop, Inc. | | USA-Del
184 ARCO Trinidad Exploration and Production Company Limitet Bah
185 ARCO Trinidad Inc. USA-Del;
186 ARCO Tunisfa Inc. USA-Del
187 ARCO Turkey Inc. Liberia
188 ARCO Ulnta Goal Company USA-Dél
189 ARCO V la Energy Inc USA-Del
180 ARCO Venezuela Expk and Production Company Lic W\r
199 ARCO Venezuela Holdings, Inc h
192 ARCO West Africa Inc. i USA-Delaware
193 ARCO Western Gas Pipeline Company USA-Del
194 ARCO Western Transport, inc] USA-Del
195 ARCO Wittenberg 1 J Limited 80.000% 80.000% Bah
196 ARCQO Wittenberg Petroleum Limited Hong Kong
197 Chartwin Enlerprises Limited | Hong Kong
198 [Guanzhou ARCO Wittenberg Petol Limited 75.000% 75.000%  |China
199 Portview International Limitec | [ I Hong Kong
200 [Huizhou ARCO Wittenberg Petroleum Supply Company Limilec 85.000% 85.000% _ |China
201 Wiltenberg Energy Limited | I 1 Hong Kong
202 |Jiangmen ARCO Wittenberg Fuel Company Limited 85.000% 85.000% _[China
203 ARCO Zhenhal I, inc. I I Bah
204 JARCO Zhenhal Pelrochemical, LLC 50.000% USA-Del;
205 ARCO Zhenhall, Inc. I | Bahamas
206 [ARCO Zhenhai Petrochemical, LLC 50.000% USA-Del
207 Atlantic Refining Company of Cubz I Bah
208 Atiantic Richfield Ambalat (indonesla) Limifec USA-Del;
209 Atlantic Richfield Ball North Inc. USA-Del
210 Atiantic Richfield Berau Inc. | USA-Delaware
211 Atlantic Richfield Bomberal Inc. USA-Del;
212 Atlantic Richfield Bukat (Indonesia) Limitec Bahamas
213 Allantic Richfield East Arguni Inc. USA-Del
214 Atlantic Richfield Ecuador Inc. | USA-Del
215 Atiantic Richhield Hanford Company USA-Del
216 Atlantic Richfield int ional Finance Corporatiol USA-Del
217 Attantic Richfield Madura Easi Inc. USA-Del:
218 Atlantic Richfield Muriah, Inc. | USA-Del
219 Atlantic Richfield Peru Inc. | USA-Delawar,
220 Atlantlc Richfield West Arguni Inc. USA-Del
227 Atlantic Richfield Wiriagar Inc. | USA-Del
222 Atlantic Richfield Wokam Limiled {Bahamas
223 Border Pipe Line Company | USA-Dels
224 BP Amoco S y Products Pipeline Company USA-Del,
225 Candelaria Exploration Corporatio [ USA-Dell
226 CH-Twenty, Inc. | I | 50.000% USA-Del
227 JARCO Envli tal Remediation, L.L.C USA-Delaware
228 Della Housing Inc. | | USA-Del
229 El-Biar Real Estate Holdings Inc. USA-Del
230 Energy Bank (Americas}, Lid. Cayman Islande
231 Greater Pagcific Limited B d
232 HAB Assefs, Inc, | USA-Del

21222001




BP Amoco Group Company Sucture Delails As at 31 July 2000 LAST revised 281100 AMT

Level

1] 1 3 4 3 6 7 8 9 10 1 12 i3 14 15 % Direct Parent] % Group if Country ol
Index it not 100% not 100% E@
233 Los Pal Exploration Corporatiol USA-Delaware
234 Pan American Petroleum Company of Californii USA-Califomia
235 Pars | tment Corporatior | I 1.670% 41.817% [lran
236 Paypoint Eleclronic Payment Systems, Inc. USA-Del
237 Prestige Stations, Inc. | USA-Del
238 Products Cog tion Company USA-De!
239 [CH-Twenly, inc. | 50.000% USA-Del
240 Rodas Exploration Corporatiol USA-Del
241 Santa Cruz Exploration Corporati USA-Del:
242 Shine Top Intemnational | tment Limitec Hong Kong
243 J & A Petrochemical Sdn. Bhd. 49.000% 49.000%  [Malaysls
244 Jiu Feng ARCO Energy Co. L. Zhuhal 49.000% 49.000% __ |China
245 ]Jiu Feng Petrochemical Co. Lid. 49.000%  [China
246 Sitva Exploration Corporatiot USA-Del
247 Tertiary Services, inc. USA-Del
248 The ARCO Corporatior USA-Del
249 Union Texas Petrofeum Holdings, Inc USA-Del
250 Union Texas Petroleurn Energy Corporatiol USA-Del
251 Union Texas Intemational Corporati USA-Delawar:
252 ARCO de Bolivia Limited Bah
253 ARCO D llo de Ecuador Limitec Bah
254 ARCO Japan Energy inc. | USA-Delaware
255 ARCO Offshore (Trinidad) Limitec Baharmas
256 ARCO Producdion de Venezuela Limitec Bah
257 ARCO South America Limited Bah
258 A&E-3, [1d. I Cayman Islands
259 Union Texas Adriatic, Inc. USA-Del
260 Unlon Texas Ablon, Inc USA-Del
261 Union Texas Azerbaijan Limitec Bahamas
262 Unlon Texas Azerbaljan Services Limitex Bah
263 Union Texas Lok Batan Limited Bah
264 Unlon Texas Qob Limitec Bahamas
1265 Unijon Texas Qob Operations Limite( Bah
266 Unlon Texas A&E-1, Inc. USA-Del
267 Unlon Texas A&E-2, inc. USA-Del:
268 Union Texas Bangladesh, inc USA-Del.
269 Union Texas Brasil, Inc. USA-Del
270 Union Texas Central Asia Limitec Bahamas
271 Union Texas Congolais Limite( Bat
272 Union Texas do Brasil Limitec | Bah
273 Union Texas East Kali Limitec Bah
274 Union Texas Eastern Mediterranean Limite: 8ah
275 Unlon Texas Energy Development Limitec England
276 Unlon Texas Hellas, Inc | USA-Del
277 Union Texas Jordan Limitec | Bahamas
278 Unlon Texas Kazakhstan Limitec 2]
279 Unlon Texas Kazakhstan Offshore Limite: Bah :
280 Union Texas MA-1, Inc. USA-D
281 Union Texas MA-3, Lid. Cayman Islands
282 Unlon Texas Maghreb, Inc USA-D
283 Unlon Texas Offshore Alpha-1, Inc USA-Del
284 Union Texas Offshore Alpha-2, Inc USA-D
285 Unlon Texas Offshore Alpha-2, Lid om,\:,.mz._m_msﬁ_m
286 Unlon Texas Offshore Alpha-3, Inc USA-D
287 Unlon Texas Offshore Alpha-3, Ltd Cayman Islands
288 Unlon Texas Offshore Alpha-4, Inc USA-Delaware
289 Union Texas Offshore Alpha-4, [td Cayman Islands
230 Unlon Texas Offshore Alpha-5, Inc USA-Del

20222001




E%EE% As at 31 July 2000 LAST revised 281100 AMT

o 0 2 3 4 5 6 7 8 9 10 11 12 13 14 15 % Direct Parent| % Group if Country of
291 Union Texas Offshore Alpha-5, Lid Cayman Islands
292 Union Texas Olfshore Beta-1, Inc USA-Del

293 Union Texas Ofishore Beta-2, inc USA-Del

294 Union Texas Ofishore Beta-3, Ltd Cayman Islands
295 Union Texas Pakistan Power Limitec Bah

296 Union Texas Pakistan, inc__ | USA-Del;

297 Unlon Texas South Paclfic, Inc. USA-Del

298 Union Texas Tomon, inc. I USA-Del;

299 Union Texas Trading Corporatiol USA-Delaware
300 _ Union Texas Yemen Limitec | Bahamas

301 Unlon Texas (Argentina) Limitec USA-Del

302 Union Texas (Ti ional) Limitet Bah

303 Vastar Resouices, Inc. 81.700% 81.700% |USA-Delaware
304 F & H Pipeline Company 81.700% _|USA-Del

305 Grant Gathering Company 81.700%  1USA-Del

306 Vastar Holdings, Inc. 81.700% SA-Del

307 Vastar Gas Marketing, Tnc. 81.700% |USA-Del

308 Vaslar Power Marketing, Inc. 81.700% |USA-Del

309 [Vastar Energy, Inc. 81.700%  |USA-Del

310 | [Southem Company Energy N ing, L. 35.600% 32352% _|USA-Del

311 Vastar Offshore, inc. I 81.700% |USA-Del

312 [Vastar Pipeline, LLC 81.700% SA-Del

313 Wilburton Hub, Inc. 81.700%  |USA-Del

314 Westem Energy Cogen, Inc. 81.700%  |USA-Delaware
315 BP Amoco Corporation I USA-indi

316 Amoco Canada Petroll Holdings, L.E.C USA Del

317 Amoco Canada Petrol Intemational Holding Company Lt USA- Delaware
318 Amoco Canada International Holdings B.V The Netherland
319 Amoco Canada Petroleum Company Canada

320 3017011 Nova Scotia Company Canada

321 3017015 Nova Scotia Company Canada

322 3225429 Canada Ltd. Canada

323 563916 Alberta Ltd Canada

324 666678 Alberta Lid. Canada

325 ACP (Malaysia), Inc. USA-Del

326 BP Amoco Chemical Malaysia Holding Company 90.000% USA-Del:

327 Amoco Chemical Holding B.V. ] The Netherland;
328 Amoco Chemical Indonesia Holding 8.V The Netherand
329 |Amoco Chemical Indonesia PP Holding B.V. The Netherland
330 |Amoco Chermical indonesia PTA Holding B.V. The Netherland
331 Amoco Chemical Malaysia Holding IB.V| The Netherlands
332 JAmoco Kimya Limited Sirketl | 50.600% Turkey

333 Amoco Chemical Malaysia Holding IV B.V. The Netherlands
334 Amoco Chemical (Malaysia) SDN. BHD | Malay

335 TAC G ion Management SON. BHD.{In Liquidation Malaysia

336 Amoco Jordan Pipeline B.V. The Netherlands
337 Amoco Kimya Limited Sirketi 50,000% Turkey

338 Amoco Trinidad Methanol B.V. The Netherlands
339 Titan Finance [LC 16.670% 16670% |USA

340 Air BP Canada Limiled Canada

341 Amoco Canada Chemical Company Canada

342 Amoco Canada Hydrocarbons Lid Canada

343 Amoco Canada Marketing Corp USA-Del

344 Amoco Canada Power Resources Compan' Canada

345 Amoco Canada Prairie Rose Power Comparn Canada

345 Amoco Canada Resources Lid Canada

347 [147570 Canada (td Canada

348 1213007 Petroleum Ltd. Canada

22212001




BE Ameoco Group Company Stuclure Details As at 31 July 2000 LAST revised 261100 AMT
0 1 2 3 6 7 8 9 10 11 12 13 14 15 % Direct Parent] % Group if Couniry of
Index fnot100% | not100% Incorporation
349 Dome Beaulort Petrolaum Limited 1979 Partnership No. 2 0.010% 0.040% _ |Canada
350 213008 Petroieum Ld. I I I I Canada
351 [Dome Beaufort Peiroleum Limited 1979 Partnership No. 3 0.020% 0.060% _ |Canada
352 237644 British Columbia Lid. : Canada
353 289807 Alberia Lid. | Canada
354 105646 Canada Lid| Canada
355 127664 Canada Lid. Canada
356 [Garfin Resources Lic Canada
357 356920 Alberta Ltd. | | Canada
358 338572 R Lid. 58.330% 58.330% Canade
359 136908 Canada Limited 58.330% |Canada
360 356921 Alberta Ltd. Canada
361 3061434 Canada Ltd| Canada
362 94022 Canada Inc. | Canada
363 [Dome Beaudort Petroleum Limited 1979 Parinership No. 1 0.020% 95.000% _ [Canada Partnership
364 Alberta Ethane Development Company Ltd 33.330% 33.330%  [Canada
365 Alberta One-Call Location Corporatiol | 11.270% 11.270% [Canada
366 Amoco Canada Energy Lid. | | Canada
367 3020364 Nova Scolia Company Canada
368 3020365 Nova Scotia Compan) Canada
369 3024381 Nova Scolia Company Canada
370 3024382 Nova Scolia Company Canada
371 3024926 Nova Scolia Company Canada
372 Amoco Canada Oil and Gas__ | Canada
373 Amoco Canada Trading Company Lid 70.788% Canada
374 Amoco Canada Trading Company Ltd 29.212% Canada
375 Aurora Pipe Lne Company | Canada
376 Cochin Pipe Lines Ltd. | Canada
377 Cynthia Gas Gathering Company Limitec Canada
378 Dome Beaulort P Limitec Canada
379 Dome Beaulort Peiroleum Limited 1977 Parinership No. 1 0.050% 0.050% _ [Canada
380 Dome Beaulor Pelroleum Limited 1977 Parinership No. 2 0.200% 0.200% __ [Canads F
381 Dome Beaulorl Petrolsum Limited 1978 Parinership No_ 1 0.080% 0.080% _|Canada G
382 Dome Beaufart Palroleumn Uimited 1978 Partnership No. 2 0.050% 0.050% Canada F
383 DOome Beauloxi Patroleum Limited 1978 Paitnership No. 3 0.050% 0.050% Canada F
384 Dome Beaulort Pelroleum Limited 1978 Parinership No. 4 0.050% 0.050%  [Canada P
385 Dome Bealfori Pelroleum Limited 1373 Parinership No. 1 0.040% 95.000% |Canada PFartnership
386 Dome Beaulort Peircieum Limited 1979 Pannership No. 2 0.030% 0.040% __[Canads
387 Dome Beauor Pelroleum Limited 1979 Parinership No. 3 0.040% 0.060%  |Canada Parinershpp
388 Dome Beaufort Petroleum Limited 1979 Partnership No. [ 94.940% 95.000% [Canada F
389 Dome Beauforl Peiroleum Limited (March 1980) Limited Partnershi| Canada F
390 Dome Kerrobert Pipeline Lid Canada
391 Dome NGL Pipeline Ltd. Canada
392 Dome Resources Limitec Canada
393 Dome Wallis (1980] Limited Partnership 92 500% 92.500% _ [Canada F
394 First-Tier Energy Lid, Canada
395 usifier Energy Ltd. Canada
396 Panarctic Oils Ltd. Canada
397 ProGas Limited 8.333% 16.666% Canada
398 Rangeland Pipe Line Company Limitec Canada
399 Rimbey Pipe Line Co. Lid. 2.390% 2390% |Canada
400 Amaoco Colombia Corporatior Canada
401 Amoco Malaysia Inc. USA-Del
402 GCanadian Marine Drilling Ltd Canada
403 Canmar Explorer I Ltd. Canads
404 Canwest Gas Supply Inc. Canads
405 CrossAila Gas Storage & Services Lid 40.000% 40.000% _ |Canada
406 Dome Petroleum Corp. I USA-North Dakote
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407 Dome Pipeline Corporalior USA-Delaware
408 Dome Petroleum Corp. (US) USA-North Dakotz
409 [Canmar {US.) Inc. USA-Texas
410 ProGas Limited | 8.333% 16.666% _|Canada
41 Redwater Water Disposal Company Ltd 0.650% 0.650% |Canada
412 Amoco Credit Corporatior USA- Delaware
413 Amoco Development Company] USA- Delaware
314 Amoco Really Company USA- Dek
415 200 Park Piaza Associates 10.000% 10.000% |USA i{Partnership
416 Amoco Technology Company | USA- Delaware
417 Amoco Bioproducts Corporatior USA- Delaware
418 Amoco Solar Holding Company USA- Delaware
419 BP Solarex I 50.000% USA Parnership
420 Africa Solar (Ply) Limited 20.000% 20.000% {South Africa
421 Amoco/Enro Solar Power Development Intemnational, Inc Cay Islands
422 Amaco Enron Solar Mauritlus, Inc. 1 93.000% Mauritius
423 Amoco Enro Solar Power Development Global, Inc Cay Islands
424 TAmoco Enron Solar Mauritius, Inc. 1.000% Mauritius
425 |indo-Star Energy Tndia
426 Galiivare Photo Voltalc AR 24.600% 24.000% |Sweden
427 MSK Corporatior | 2.000% 2.000%___|Japan
428 Solarex Austria incorporalec USA- Delaware
429 Sofarex Electric Tid.] Hong Kong
430 Solarex Int jonal LLC USA-Del
431 Sclarex Py, [d. | Australia
432 |Alternate Power Supplies, Inc Austalia
433 BP Solarex 1 I [ 50.000% USA P
434 Alrica Soiar (Pty) Limited | i 20.000% 20.000%  |South Africa
435 Amoco/Enro Solar Power Devefopment | jonal, inc Cayman [slands
436 Amoco Enron Solar Maurilius, Inc. | 99.000% Mauritius
437 Amoco Enro Solar Power Development Giobal, Inc Cayman Islands
438 JAmoco Enron Solar Mauritius, inc, 1.000% Mauritus
439 [indo-Star Energy india
440 Gallivare Photo Voltaic AB 24.000% 24.000% Swed
441 MSK Corporatior | 2.000% 2.000%  |Japan
442 Solarex Austria Incorporatet USA- Delaware
443 Solarex Eiectric Ltd_] Hong Kong
444 Solarex Int tional LLC USA-Del;
445 Solarex Ply. Ltd. | Austral
446 [Aliemate Power Supplies, Inc Australia
447 Biotechnofogy Research & Development Corporatio 14.300% 14.300% |USA
448 GDP Technologles, Inc. 32.900% 32900% |USA
449 Vysis, inc. | USA- Delaware
450 Gene-Trak, Inc. USA- Delaware
451 [Gene-Trak Systems indusirial Dlagnostics Corporatioi SA- Dek
452 Vysis, inc. Tl | USA- Thinols
453 [Vysis GmbH G Y
454 Amprop, Inc. | I USA- Delaware
455 Amprop Hilinois | Ltd. Par hip 98.500% 98.500% [USA F
456 rille Develop i Ltd. Partnershiy 70.000% 70.000% _ |USA F
457 [Cantera K-3 Ltd. Partnershif 39.000% 39.000% JUSA F P
458 Amprop Maryland 1 Lid, Partnershif I 90,500% 90.500% |USA P p
459 [Towson Commens Ltd. Parinershif 90.500% 90,500% _|USA F
460 Amprop Hiverside I Lid. Parinership 97.500% 97.500% |USA F P
461 BP_Amoco Company I I USA- Dek
462 Amoco Chemical (Europe) S'A. USA- Delaware
463 JAmoco Chemical Belgiurm N.V. 8579% Belgium
464 [Amoco Chemical France SARL France

272272001




BP Amoco Group | As al 31 July 2000 LAST revised 281100 AM]

0 4 5 6 7 8 9 10 11 12 13 14 15 % Direct Parent] % Group if Country o!
Index itnot 100% not100% Incorporation
465 Amaoco Chemical Halia S.R.L. 99.973% ltaly
466 Amoco Ch | UK. Limited England
467 Amoco Chemical Belgium N.V. 2.858% |Belgium
468 Amoco (U.K)) Pension Trust Limited 33.333% England
469 Amoco Fabrics (UK ) Limited England
470 Amoco Deutschland GMBH | 0.255% Germany
471 Amoco Holding GMBH | 99.545% G y
472 Amoco Ghemlcal Deutschiand GMBH Gei Yy
473 JAmoco Chemical Belgium N.V/ 2.858% Belgl
474 Amoco Deutschiand GMBH 99.745% G y
475 Amoco Sulfur Recovery Company 50.000% USA- Delaware
476 Amoco (U.K.} Limited (In Tiquidation) England
477 Amoco Intemational (Guernsey) Limitec | G
478 Amoco [easing Corporatior | | USA-D
479 JAmoco Tax Leasing X Corporatiot USA- Del
480 Amoco Morlgage Really Compan) USA- Delaware
481 Amoco Oil Ooavmi I USA- Maryland
482 tican Oil G USA- Dek
483 Amoco Environmental Services C pan) 90.000% 90.000% _ |USA- Virginia
484 Amoco Marketing Envir tal Services Compam 85.000% 85.000% _ |USA- Nevada
485 Amoco Marketing Venture Company USA- Delaware
486 Amoco Oil Holding Company USA- Delaware
487 ACM Services, Inc. USA- Texas
488 Amox Aodul nc. USA- Del €
489 Amoco Ocio—m_m Om<m_ev:.m=~ Company (Latin America USA- Delaware
490 Amoco Mexico Holding Oo:ﬁms SA DeCV Mexico
491 Amoco Chemical de Mexico SA_ de G.V. Mexico
492 Amoco Fabrics & Fibers de Mexico, S.:A_de C.V. Mexico
493 Amoco Fabrics & Fibers Serviclos, S.A. de C.V. Mexico
494 Amoco Oi De Mexico, S.A. De CV. I |Mexico
495 Amoco Servicios Mexicanos, SA. De C.V Mexico
496 Empresas Amoxxo S.A. de C.V. 49.990% 49.990% [Mexico
497 inmol E__E_m Sitios Verdes, S.A. de G.V. Mexico
498 Amoco Services intemali pany USA- Del
499 Amoco Eurasia Oil Company _ USA- Del
500 Amoco | Plans, Inc. | USA- Tiinols
501 Amoco Intemational Sales Cormp USA- Del
502 Amoco Loulsiana Fractionator Compan: USA- Delaware
503 Amoco MB Fractionalion Company USA- Del
504 Amoco MBF Company | USA- Del
505 Amaco Mexico Gil Company | USA- Delaware
506 Amoco Oil Latin Ametrica Carporatior USA- Del
507 Amoco Orfent Oil Comp | USA- Delaware
508 Amoco Pebioleumn v:x_:ca Consutting, Inc. USA- Del
S09 Amoco Sulfur Recovery Compan) 50.000% USA- Delaware
510 A.C.M. Services, Inc. I USA- Texae
S11 Huaneng Amoco Clean Energy Compan) 46.400% 46.400% __ [China
512 [Huayou Yangtze LGP Cc 29.000% 13.456% _[China
513 Joint Basin Corporatior 25.000% 25.000% _ |USA- Del
514 Omega Oil Company USA- Delaware
515 Utah Ol Refining Company USA- Utah
516 Amoco Pelroleum Products Europa, Inc. USA- Dek
517 Conti Cross Keys Inn, Inc. __] USA- Pennsylvania
518 {Natural Gas Vehicles Sy , Inc. 10.380% 10.3680% |USA
519 Amoco Orient Company ] USA- Det
520 Amoca Pipeline Company 1 USA- Maine
521 Amoco Pipeline Holding Company USA- Delaware
522 [Amoco Beaumont GP Company USA- Delaware
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523 Gilfanking Beaumont GP, L.L 0.500% 0.500% |USA- Defaware Parinership
524 [Oiltanking Beaumont _um::oa LP 1.000% 50.000% _ |USA- Del F P
525 Amoco Beaumont LP Company 1 USA- Del
526 [Oiftanking Beaumont Partners, L.P. 49.500% 50.000%  |USA- Delaware |Pannershp
527 Amaco Capline Pipeline Compan)y ] USA- Del
528 [Capiine Pipefine Sy (joint venh 11.320% 24.558% [USA
529 Amoco Cushing-Chicago Pipeline Comp USA- Delaware
530 [Cushing-Chicago Pipeline Qﬂa: 24.000% 24.000% |USA
531 Amoco Cypress Pipeline Company I USA- Del
532 [Cypress Pipeline Company, LLC 50.000% 50.000% _ |USA- Del
533 Amoco Destin Pipeline Company I USA- Delaware
534 [Destin Pipeline Company, LE.C. 33.333% 33.333% |USA
535 Amoco Endicott Pipeline Company USA- Delaware
536 JEndicott Pipeline Partnershig 10.494% 10.494% |USA Partnership
537 Amoco Este Pipeline Company USA- Delaware
538 [Esle Pipeline mvﬁ_m:_ USA
539 Amoco High Tsland Pipeline Company USA- Delaware
540 {High Tsland Pipeline Syslem USA
541 Amoco Longhom GP Pipeline Company USA- Del
542 [CongF Partners GP, L.L.C. 15.000% 15.000% USA F
543 Amoco ro:c:c:. Pipeline Comp USA- Del
544 [Longhorn Partners Ivm__:m LP 15.000% 15.000% |USA P
545 Amoco Main Pass Gathering Compan) USA- Delaware
546 [Maln Pass Oil Gathefing Co 33.333% 33.333% USA P
547 Amoco Pipeline Assel Company USA- Delaware
548 Amoco Pipeline Dixie Investment Company USA- Delaware
549 Amoca Pipeline Investment il Company | USA- Delaware
550 Frontier Pipeline Company | 43.750% 43750% |USA Parnership
S51 Mﬁs..am- Pipeline omﬁ.m_ Corporatiot 43.750% _ |USA- Del
552 Amoco 1_vm==o inol pany USA” Delaware
553 inole Pipeline Oc:ﬁwzw 10.000% 10.000%  {USA- Delaware
554 Armoca Rancho Pipeline Company USA- Delaware
555 [Rancho Pipeline Sysierr USA
556 Amoco Raven Ridge Fipeline Compan) USA- Delaware
857 [Raven Ridge Pipeline Company 32.709% 32709% |USA Partnership
558 Amoco Rio Grande Pipeline Company USA- Del
559 [Rlo Grande Pipeline C 30.000% 30.000% |USA Parinershy
560 Amoco Tr-States NGL Pipeline Company) USA- Delaware
561 [Tri-States NGL Pipefine, LL.C 16.660% 16.660% USA
562 Bravo Pipeline Company ~ USA- Delaware
563 [Bravo Pipeline Systerr 81,000% 81.000% |USA
564 |Pecos Carbon Dioxide Pipeline Ca 4.720% 4720% |USA Partnership
565 Colonial Pipeline Company | 14.320% 14.320% |USA
566 Dixie Pipeline Compan)y I 15.570% 15570% |USA
567 West Shore Pipe Line Compan 10.520% 10.520% _ |USA- Delaware
568 o:.n% Pvm Line Company 29.170% 29.170% |USA
569 Amoco P y | USA- Del
570 Amoco >u: c:mc_ Exploration Company USA- Dek
571 Amoco Algerfa Ol Company | USA- Del
572 Amoco Algeria Petroleum Company USA- Delaware
573 |Amoco Algeria Pelroleum Company LLC USA- Delaware
574 Amoco Angola Offshiore, Inc. | USA- Del
575 Amoco Arabia Ooaﬁm:w [ 50.000% USA- Del
576 Ameco Australl pment Compan) USA- Del
S77 Amoco Austria 1 froleum C USA- Del
578 Amooco Bolivia Petroleum 02253 USA- Del
579 Amaco Bolivia Services Company Inc British Virgin Island
580 Amoco Brasil Energy Investments Co. LTD. British Virgin Islands
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581 Amoco Brazil Holdings, inc. USA- Delaware
582 [Amoco Brasil Energia LTDA. 15.000% Brazil
583 Amoco Brazil, Inc. | I USA- Del
584 [Amoco Brasil Energia LTDA. 85.000% Brazil
585 Amoco Caribbean Trading Compan) USA- Del
586 Amoco Caspian Sea Petroleum Compan) USA- Del
587 Amoco Casplan Sea Finance Limitec British Virgin Island
588 Amoco mev_m: Sea Petroleum Limitec British Virgn Tsland
589 rbaifan intemational Op g Compan’ 21.260% 42.670% |[Ca islands
590 Amoco _=m=_ Petroleum Company Limited British Virgin Island
591 Amoco North Absh Petroleun Limilec British Virgin Islands
592 [North Absheron Operaling C y Limitec 30.000% 30.000% __|Brilish Virgin Island
593 ‘Amoco Corporale Development Company {Eastem Europe USA-Delaware
|594 Amoca Corporate Devel Company (M.E. & Africa USA- Del
595 Amoco Um::.m-x mxu_o-mp_o__ Company USA- Del
596 Amoco D p poration (A&ME USA- Del
597 Amoco Dinarides P Company USA- Del
598 Amoco D. T. Oo:.vwa I USA- Delaware
599 Amoco Ecuador Ol Company | USA- Del
600 Amoco Egypt East Delta Marine G rporatiot British Virgin Island
601 Amoco E USA- Del
602 12.500% 12.500%  |Egypt
603 Amoco E Qv.o__.: pany [ USA- Del
604 Ekma O C y | 50.000% 50.000% __ |Egypt
605 Gulf Of Suez Pelroleum Company 50.000% 50.000%  |Egypt
606 North October Pelroleum Company 50.000% 50.000% _|Egypt
607 Hudels Ol G ' 50.000% 60.000%  |Egypl
608 Torsina Oil Oo:ﬁ»:« 37.500% 37.500% |Egypt
609 Amoco Energy Development Compan) USA- Delaware
610 Amoco Energy Resources Corporatios British Virgin Island
611 Amoco Energy Trading Corporatior USA- Delaware
612 _>=58 Power Marketing Corp USA- Delaware
613 Amoco Eq ni Leasing Company USA- Delaware
614 Amoco Erilrea Petrol Company 90.910% USA- Delaware
615 Amoco Espana Exploration Compan) USA- Delaware
616 Amoco Eurasia Petroleum Company USA- Delaware
617 [A70 Amoco Eurasia Services Company Russia
618 Amoco Europe Umited I | England
619 Amoco (U.K.) Exploration Company USA- Delaware
620 Amoco U K. Petroleum Limited] 65.000% England
621 Amoco (Fiddich) Limited England
622 Amoco (UK) Pension Trust Limited 33.333% England
623 BP Amoco Exploration {C dish) Limitec England
624 |BPF Amoco Exploration (Ettrick) Linvied England
625 Amoco {U.K\) Pension Trust Limited 33.333% England
626 Amoco {(UK) IaE_Sm Limited] England
627 Amoco | jonal Gas Development Limite England
628 Amoco North Sea Limited England
{629 Amoco Services Limited England
630 Amoco Teesside Gas Limilec England
631 BP-Amoco Global Power (Europe) Limitec England
632 Great Yarmouth Power Limited 60.000% England
633 Amoco Gabon Production Company USA- Delaware
634 Amoco Global Gas Company | USA- Delaware
635 Amoco Global (BVI) Limited | Biflish Virgin Tsland
636 Amoco G la Petroleum Company USA- Delawar
637 Amaco India Development Company Limitec British Virgin island;
638 Armoco India Petrofeum Company T USA- Delaware
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639 Amoco Indonesia Exploration Comp USA- Delaware
640 Amoco indonesia Petroleum C USA- Delaware
641 Amoco (Indonesia) Java Sea vmqo_m_:: Compan' USA- Del
642 Amoco Intemational Petrol N USA- Delaware
643 Amoco Argentina Ofl ogﬁm_i USA- Delaware
844 Pan American Energy LLC 59.988% 60.110% _|USA- Delaware
645 [Compania Boliviana de Petrolec S.A 60.110% _ |Bolivia
646 {Energla del Sur S.AT I 40,000% 24,000% _ |Argentina
647 TERMAP SA. I I | 26.320% 26.320% _ |Argentina
648 BP Amoco Energy Company Of Trinidad And Tobagc USA- Del
649 TAmoco CNG (Trinkiad) Limited| I Trinidad and Tobagc
650 |Trinldad Tobago Development Finance Company [td 2.130% 2.130% _ |[Trinidad and Tobagc
651 Amoco Ireland mxv_oaaoa.) pan) | I USA- Delaware
652 Amoco Ttaly Pelr pany - Societa Per Azioni USA- Delaware
653 Amoco Jordan Limited | British Virgin Island:
654 Amoco Jordan Petroleum Company USA- Delaware
655 Amoco Kazakhistan Petroleum Company USA- Delaware
656 [Amoco Kazakhstan Offshore Petroleum Company, LEC — USA. Delawar
657 Amoco Kazakh {CPC) Inc] USA- Del
658 |Casplan Pipeline Ventures LL 49.900% 49.900% [USA-D
659 |Kazakstan Pipeline Ventures LLC 49.00% 49.900%  |USA- De
660 Amoco Kenya Petroleum Comp I USA- Delaware
661 Amoco Lavia Petroleum Gompany | USA- Delaware
662 Amoco Mediterranean Petroleum Compan' USA- Del
663 Amoco Mexico, Inc. | I | USA- Dek
664 Amoco Middle East Enferprises Corporatior British Virgin Tsland:
665 [Egypt Trans Gas Company 33.330% 33.330% _ |Egypt
666 |Natural Gas Vehicles Ci 40.000% 40,000% _ |Egypt
667 Amoco Middle East Finance Oo.%m:v USA- Delaware
668 Amoco Morocco Off Company | USA- Delaware
669 Amoco Mozambique Petroleum Comp. USA- Delaware
670 Amoco Myanmar Petroleum C USA- Del
671 Amoco Netherfands Petroleum Oo:ﬁm& USA- Delaware
672 Amoco Bolivia Ofl and Gas Aktiebolag 81.000% B1.000% _|Sweden
573 [Empresa Petolera Chaco S.A 50.000% 40.500% _ |Bolivia
674 Amoco Netheflands BV. | The Nelherfand
675 Amoco Algeria Exploration B.V. The Netheriand
676 Amoco Angola B.V. | | Tha Netherfand:
677 Amoco Angola Deep Waler B.V. he Netherland
678 Amoco Angola KwanzaB.V, | e Netherland
679 Amoco Egypt East Tanka B.V.| The Netherland
680 asl Tanka Petroleum Compan) 50.000% 50.000%
681 Amoco Egypt Ras ETBarr B.V.] I fland
682 Amoco Egypt West Medier (BLOCKB) B.V. rland
683 Amoco m@ﬁ. West Nile Delta B.V. I rland
684 Amoco E fion Holdings B.V. ] d
685 Amoco Colombla Energy Company B.V. fland
686 Amoco Oman Gas B.V. I rfand
687 Amoco Trinidad DeepWaler BV rland
688 Amoco Trinidad Gas B.V. | fand
689 Amoco Trinidad Ofishore B.V. | Aand
690 Amoco Trinidad Pefroleum B.V. fand
691 Amoco Fabrics and Fibers Holding B.V. rand
692 JAmoco Fabrics Europe B.V. rand
693 Amoco Inam Pebroleiim Company B. V. The Netherland:
694 [Inam Operating Company Limited British Virgin Isfand
895 Amoco Infemational BY. | I e Nathar
696 Amoco taly BV, | | { The Netherdand
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697 Amoco Jordan B.V. The Netherlands
698 Amoco Kazakhslan (Ceniral Terrilory) BV The Nether!
699 [TEPCO, LLC 50.000% 50.000% _{USA- Delaware
700 Amoco Nigeria B.V. | The Nethertand
701 ‘Amoco Romania B.V. The Netheriand
702 Amoco Trinidad {LNG) B.V. The b
703 TAtiantic LNG Company of Trinidad and Tabagt 34.000% 34:000% _|Trinidad and Tobagc
704 Amoco Turkey B.V. | I The Netherland
705 Amoco Vi la Energy Company B.V The Netherfand
706 Amoco Vi Ta Exploration Company B.V The fand
707 Amoca V la Petroleurn Company B.V The Netheriand
708 Amoco Vietnam B.V. The Netherfand
709 Amoco West Alrica B.V. The Netherand
710 Amoco Yemen BV.] The Netherland
m b .Oczmc_.sn and Advisory Services (ICAS) B.V The N
712 Amoco New Zealand Explorali p USA- Delawars
713 Amoco Nigeria Petroleum Ooaﬁms I USA- Del
714 Amoco Nigeria Exploration Company Limitec Nigeria
715 Amoco Nigeria Ol Company Uimited | Nigeria
716 Amoco Nigeria Petroleum Company Limitec Nigeria
7 Amoco North Sinai Gas Company LTD Liberla
78 Amoco North STnal Oil Oo:iw:v. LTD. Liberia
719 Amoco North Sinal Pelrol pany, USA- Dek
720 Amoco Norway Ol G y _ USA- Del
721 ]BP Amoto Zoéw AS 52 .000% Norway
722 Amaco Ob River Petroleum Company USA- Delaware
723 JAmoco Ob River Petroleum Limited British Virgin Islands
724 Amaoco Oman Gas Corp I Brilish Virgin lslands
725 Amaco Oman Ofl Company | USA- Delaware
726 Amaoco Oman Petroleum 00325« m.m? [s; e
727 Amoco Oman Tf tish Virgin
728 Amoco Orlent vm.sa:a Comp USA- Delaware
729 Amoco Overseas Drilling Oo:m.we USA: Del
730 Amoco Overseas Exp P USA- Del
731 Amoco Overseas investment 3 pan) USA- B k
732 Amoco Pakistan Exploration Company USA- D
733 Amoco Papua New Guinea Exploration Compan' USA- Delaware
734 Amoco Peru Pelroleum Company | USA- Del =
735 Amoco Power Finance Company (BVH) Limited British Virgin |
736 Amoco Qatar Petroleum Company USA- D
737 Amoco Ras Al Khaimah Oll Company USA- Delaware
738 Amoco Homania Pelfroleum Company USA- Del
739 Amoco Sharjah Gas Corporati Brilish Virgin Islands
740 Amcco Sharjah LPG Company] USA- cm-mim.a. ]
741 [Sharfah LPG Company Limit 25.000% 25000% _ |United Arab
742 Amoco Sharjah Offshore Company USA- Delaware
743 Amoco Sharjah Oil Company | USA- Delaware
744 Amoco Somalia Peroleumn Company USA- Delaware
745 Amoco South Africa Exploration {(BVI) Corporatior Brilish Virgin
746 Amoco South Africa Petroleum (BV1) Corporatior Brilish Virgin Isfands
747 Amoco Sulu Sea Oil Company] USA- Delaware
748 Amoco Supply and Trading Company USA- Delaware
749 JAIMSASA. de C.V] 49.000% 49.000% _|Mexico
750 Amoco Sur Company | USA- Delaware
751 Amoco Sweden Petroleum Company USA- Dy ;
752 Amoco T la ON Company [ USA-D:
753 Amoco Thailand Petroleum Conipany USA- Delaware
754 Amoco Timan Pechora Company USA- Delaware
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755 Amoco Trinidad ING C y USA-D €
756 Amoco Trinidad INGLLC | USA- Delaware
757 Amoco Trinidad Power Resources Corporatiol USA- Delaware
758 [Power Generation Company of Trinidad and Tobag 10.000% 10.000% | Trinidad and Tobagc
759 Amoco Tunisia Petroleum Company USA- Delaware
760 Amoco Turkey Gas Company | USA- Del
761 Amoco UK. Petroleum :3:3_ 35.000% England
762 Amoco Vi k Compan) USA- Del €
763 Amoco Vietham vnqo_mE: Company USA- Delaware
764 Amoco X. T.C I USA- Dek
765 Amoco Yamal Petroleuin Comp USA- Delaware
766 Amoco Yemen Petroleum C: USA- Def
767 Amoco Zoca Petroleurn Compan) USA- Delaware
768 BP Amoco Global Power Company Ltd. British Virgin Island
769 BP Amoco Global Power Corp] USA- Delaware
770 Amoco Power Holdings, Inc. USA- Delaware
771 Amoco Power Resources Holding ILTD 50.000% British Virgin island
772 Amoco Power wmmosomm Io_asc (183 50.000% British Virgin Island
773 Termo Sant pany Lid 50.000% 50.000% |8 d:
774 Aimooo Power Resources Holding 1 L1D 50.000% Brifish Virgin Islands
775 Amaoco Power Resources Holding 1 LTD 50.000% ritish Virgin Island
776 |Bahia de Bizkala Electricidad, S.L. 25.000% 37.500% |Spain
jaii |Bahia de Bizkala Gas, S.L. | 25.000% 37.500% _|Spain
8 Pan American Energy ELC ] | 0.120% 60.110% SA- Delaware
779 [Ci Bolivi: de Petroleo S.A 60.110%  [Bolivia
780 _mzms_m del SurSA 40.000% 24.000% __{Argent
781 Coastwise Tradin pany, Inc USA- Del
782 [Coash G ty G USA- Del
783 East Texas Salt Water D_mvomm_ Compan] 9.580% 9.580% __|USA- Texas
784 Exploration Service Company Limitec England
785 Gravcap, Inc. | I 12.500% 24.167% __|USA- Delaware
786 Heal ﬁm:m@ Research, Incorporate: 0.400% 0.400% _ |USA
787 { nses~S.A | Mexi
788 _OoSvm:_m Peirolera Larios, S. Mexica
789 Pan American Pelroleum Corp USA- Nevada
790 Suitran Uid; )| T 15.580% 15.590% |Canada
791 TOC-Rocky Mountains, inc. | USA- Dek
792 JAmoco Y. T. Company USA- Del
793 Amoco Properties Incorporalet] USA- Delaware
794 TAmProp Finance Cr USA- ind
795 | [Amprop Randolph LLC USA- Delaware
796 Amoco Research Op g Company | USA- Delaware
797 Amoco Southaast Re h Operating C ; USA- Dek
798 Amoco Tax Leasing | Corporati USA- Del
799 Amoco Tax Leasing XV Corporatiol USA- Delaware
800 Amoco Western Construction Company USA- Del
801 BP Amoco Chemical Ci USA- Del
802 Amoco Chemical mm_n_:a N.V] 2.858% Belgi
803 Amoco do Brasil Ltda. 6.276% | _ |Brazil
804 [Rhodiaco Industrias Quimicas Lida 49.000% 49.600%  |Brazil
805 Amoco Electronlc Malterials Sales, Inc | USA- Delaware
806 [Amoco Electonics Materials Sales {Philippines), Tnc Philippines
807 Amoco | tional Finance Gorp [ USA- Delaware
808 Amoco Chemical Asla Padific Limited Hong xosn
809 Filsyn Corp [ 6.260% 6.260% _|Philipp
810 Yizheng Chemical Fibre Company Lid. minimal inimal __|China Smal b in pupkcly lfaded comp
811 Amoco Chemical lialia S.R.L. | 0.027% aly ] |
812 Amoco Sulfur Recovery Company 50.000% USA- Delaware |
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813 Amoco Holding GmbH 0.500% G y
814 Amoco Chemical Deutschland GMBH Germany
815 JAmoco Chemical Belglum N.V. -2 858% |Belgium
816 Amoco Deutschland GMBH | 99.745% G Y
817 Amoco Eritrea Pelroleum Oozﬁm:v | 9.090% USA- Del
818 A.G.Inl tionai Chemis pany inc. 50.000% 50.000% [Japan
819 BP Amoco Chemical Holding Company USA- Dék
820 Amoco Arabla Company 50.000% USA- Dek
821 Amoco Ch 1 Belgium N.V| 82.854% Belg
822 Amoco Chemical Latin America S.A. USA- Del
823 BP Amoco Chemical Mal: Holding Company 10.000% USA- Del
824 Amoco Chemi _Io_a_se BV The Netheriand
825 Amoco Chemical Indonesia Holding B.V, The Netherland
826 JAmoco Chemical Indonesia PP Holding B.V. The Netherland
827 |Amoco Chemical Indonesia PTA Holding B.V. The Netherdand
828 Amoco Chemical Malaysia Holding 1B.V.] The Netherand:
829 [Amoco Kimya Limited Sirketi | 50.000% Turkey
830 Amoco Chemical Malaysia Holding IVB.V. The Netherfand
831 Amoco Chemical (Malaysia) mDZ BHD | Malay
832 JACT i g SDN. BHD{in Liquidation Malaysi
833 Amoco Jordan Pipeline m.<. The Netheriand
834 Amaco Kimya Limited Sitkell 50.000% Turkey
835 Amoco Trinidad Methanol B.V. The Netherland:
836 Titan Finance LLC 16.670% 16.670% |USA
837 Amoco Chermical Singapore Limited USA- Delaware
838 Amoco Chemical Sweden AB | Swed
839 Amoco Chemical Thalland Limited USA- Del
840 Amoco Chemicals Ply. Limited Australi
847 Amoco Chenicals (FSC) B.V. The Netheriand
842 Amoco do Brasil Lida. 93.724% Brazil
843 Rhodiaco Industrias Quimicas Lida 49.000% 49.000% _ |Brazil
844 Amoco Fabrics and Fibers Company USA- Det
845 JAmoco Nisseki Claf, inc. 50.000% 50.000% _ |USA- Delaware
846 Amoco Fabrics and Fibers L1d ] Canada
847 Amoco Fabrics KFT] | 50.000% 50,000% _[Hungary
848 Amoco Hong Kong Marketing Limitec Hong Kong
849 Amoco Japan Limited I USA- Del
850 Amoco Materlals mmao<m_< Compan! SA- Del
851 Amoco Olefins Corp I USA- Dal
852 Amoco Orient Chemi o pany USA- Del
853 Amoco Recydiing Comy T USA-Dek
854 Amoco Rel _u_mm._om Company USA- Delawar
855 Amoco Remediall Services Corporafio USA- Del
856 Amoco Zhuhal Ch 1 Company Limited 80.000% 60.000% _[China
857 BP Amoco Ghemical Indenesia Limited | USA- Delaware
858 [P.T. Amoco Mitsul PTA Indonesia 50.000% 50.000% ~ [Indonesia
859 BP Amoco Chemical Singapore Holding Compan) USA- Delaware
860 JChina A ﬁ:nmvo__m Company Pte Lic Note 10 Note 10 [Singap
861 BP Amoco Export Sales Corporatior | USA- Del
862 BP Amoco Polymers, Inc._ | | USA- Delaware
863 [Teljin Amoco Engl g Plastics Limited 50.000% 50.000% _|Japan
864 BP Amoco Taiwan Trading Company USA- Dek
865 Welchem Canada Ltd. Canada
866 Welchem, Inc. | USA- Del
867 Welchem Middle East; Inc. USA- Delaware
868 Welchem Trinldad, Inc. USA- Delaware
869 Yizheng Amoco mw!_om Company Limited 50.100% 50.100% [China
870 China A Peirc pany, Ltd. (CAPCO; 50.000% 50,000% _ [Taiwan
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871 China American Singapore Company Pte Lic Nole 10 50.000%  [Singapore
872 Deparsa, S.A. de C.V. | Mexico
873 g Petrochemical Co., Lid 35.000% 35.000% _|South Korea
874 TereHalatos Mexi s, S.A 8.550% 8.550%
875 Dradnats, Inc. I |
876 BP Amoco Foundation, Incorporatec |
877 BP Amoco Neighborhood Development Corporalio
878 33 N. Lorel Limited Partnershig 99.000% 99.000% F ip
879 5836 W. Washington Lid. Partnership 99.000% 99.000% Parinership
880 B t/South Share Assodati 99.000% 98.000% F
881 Chicago Equity Fund 1985 Parinershig 23.410% 23.410% P ip
882 Chicago Equity Fund 1986 vmzzmas_“ 9.700% 9.700% Partnership
883 Chicago Equily Fund 1987 P: h 9.990% 9.990% P P
884 Chicago Equity Fund 1983 vm::mﬁ__m 9.080% 9.080% F
885 Chicago Equily Fund 1991 Partnership 6.050% 6.050% Partnership
886 Chicago Equity Fund 1953 Parinershig 2.540% 2.540% F
887 Chicago Equity Fund 1995 Partnershiy 2.220% 2.220% Parinership
888 Denver Master Ltd. Parnership 26.530% 26.530% F ’
889 [ rial C tty & Ind y Company
890 Norihern Resources >wm5m=8 Inc USA- lliinois
891 Polestar Capital Inc.] 25.000% 25.000% _ |USA- Delaware
892 Red Crown Services, Inc. USA- Delaware
893 Standard Oil Company, inc. USA- Indiana
894 The Shorebank Corporatiol 1.580% 1580%  [USA
895 Trout Lake Golf and Country Clul 31.700% 31.700% USA
896 [Trout Lake Management Compan! 31.700% |USA
897 Betler Polyethylene Company | USA-Del;
898 BP America Chemicals Company USA-Del
899 BP God Company | 1 91.667% USA-Delaware
900 BP Nutrition Inc._ | | USA-Del
901 BP Social Investimeni Company USA-Del
902 |BP Solar Inc. I USA-Del
903 Telcom General Corporatior 99.960% 99.960% _ |USA-Califomia
904 The Standard Oil Company USA-Ohio
905 200 PS tment Company USA
906 [CaTo Finance V Limiled _um:ama_.__- 50.000% 50.000%  |England Note 6
907 200 PS Overseas Holdings Inc. 0.400% USA-Del
908 BP Amoco >cmqm=m Holdings 3 Limited Australia - Victoria
909 BP Develor tralia Pty Limited Australia - Victorla
910 ]BP Amoco Australia Finance Pty Limited Australia - Victoria 5
911 |North West Shelf Gas Pty Limited 33.330% 33.330%  [Australia
912 BP Center Staffing Inc. I I USA-Del
913 BP Chemicals Inc. | | { USA-Ohio
914 ANEXCO, LLC (fimited liability company) 50.000% 50.000%  [USA-Delaware
915 Arjobex America__ | T 51.000% 51.000% _ |USA-North Caroline___|p
916 BP D'Arcy Fund Inc. (non-profit) USA-Ohio
917 Gardena Holdings Tnc. [ USADel;
918 BP Exploration (Afaska) Inc™_ | | USA-Delaware
919 200 PS Overseas Holdings Inc. 38.700% USA-Del
920 BP Amoco Australia Holdings Ply Limited| Australia - Victoria
921 BP Developments Ausfrafia Ply Limited Australia - Victoria
922 [BP Amoco A lia Finance Pty Limited Australia - Vicloria
923 |North West Shell Gas Ply Limited 33.330% 33.330% |A 1
924 BP Commu Alaska Inc. USA-Del
925 BP Oil Supply Company 93.333% USA-Del
926 |Gravcap Inc 12.500% 24.167%  |USA-Del
927 Ken-Chas Reserve Compam 99.000% USA-Del;
928 Unifrax Corporatior | 10.000% 10.000% __ |USA-Del:
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929 BP Exploration Inc. muu_mza
930 BP Exploration & Oil inc. SA-Ohio
931 BP Caribbean Trading Company In¢ Panama
832 BP Oil Marketing Co. USADel
933 BP Seahorse Gompany USA-Del
934 Inland Corporatior | 50.000% 50.000% __ [USA-Ohlo
935 Mid-Valley Pipeline Ooz_vma 50.000% 50.000%  |USA-Ohio
936 M {joint veniure 73.970% 36.985% |USA
937 TBA Supply Oozﬁm:« 50.000% 50.000% _ |USA-Del
938 [TBA Products,L.P. 34.600% 17.200% _ |USA-Del P
|538 TCA Properties inc. | USA-Del
940 The Alliance Franchising Company USA-Del
941 West Texas Gulf Pipe Line Compan) 16.510% 16.510%  |USA-Del
942 8P Foreign Sales Inc. Virgin Island:
943 BP Gold 0c5vm5< i 8.333% -Del
944 BP Ottst Inc. USA-Del;
945 _mi_:c Bank Pipefine Company 40.000% 40.000%  [USA P
946 BP Oil Pipeline Comy | | USA-Delaware
947 CAM Dum__sm Syslem (joint venture’ 70.600% 70.600% |USA
948 Capline Pipeline System (joint veniure 13.238% 24.558% [USA
949 Mesa Pipe Line System (jointventure 9.490% 9.490% |USA
950 BP Oil Shipping Company, USA USA-Dél
951 BP Olf Supply Company 6.667% USA-Del
952 |Gravcap Inc. 12.500% 24.167% _ |USA-Del
953 BP Pipelines (Alaska) Inc. USA-Del
954 Alyeska Pipeline Service Company 50.010% 50.010%  JUSA-Del
955 8P Transporiation (Afaska} Inc] USA-Delaware
l956 |Badami Pipeline Comp 70.000% 70.000% _ |USA-Alaska P e
957 Endicott Pipeline Oo:im_é 56.810% 56.810% [USA Panership
958 Kuparuk Transporiation Company 38.000% 38.000% |USA Partnership
959 [Kuparuk Transportation Capiial Corporatio 38,000% 38.000% _ [USA-Del
960 Milne Point Pipeline Company 91.190% 91.190% |USA Parinership
961 Eim Holdings inc. | I USA-Del
962 [TEA Comerclo_Partidpacoes Lide 51.000% Brazil
963 Ken-Chas Reserve Compan 1.000% cm>.ﬁ .
964 Kitt Energy Corporatior USA-Del
965 Maritime Finance Company USA-Del
966 OFG OIl Finance Gompany Switzerland
967 O= (@ Ity | Ltd. 5.120% 5.120% B d
968 t Int jonal, C.A. Venezuele
969 vEm _=<mm562 Corporatior 0.417% 41.817% llran
970 Standard Ol Altemnate Energy Development Comp USA-Del
971 E_a New Paraho Ocao-mzo_ 0.016% 0.016%  |[USA-Coloradc
972 TEA Comercio Pariicipacoes Lide 49.000% Brazil
1973 BP Amoco Employee Benefits Trust Limited England
_Sa |BP Amoco Exploration (Faroes) Limited England
975 BP+Amoco Intemational Limited England
1976 Pl i ts China Limiled England
977 BP Asla Pacific Ple Lid Singapore
978 BP (Sabah) Sdn Bhd Zm_m<m-a
979 BP Asia Pacific Share Sch {Trustee) Ple Limitec Singap
980 BP Hong Kong [imited Hong Kong
981 [Poranol Ltd Hong Kong
982 BP Malaysia Sdn Bhd 70.000% 70.000% _|Malaysi
983 High P Lubricants Sdn Bhe 70.000% _ |Malay
984 Terminal Bersama Sdn Bhd 50.000% 35.000%  |Malaysia
985 Fuel Pipeline Transportaion Limitec 1.380% 1.380% _ |Thailand
{9886 " Spil Holdings Pte Limited | 20.000% 20,000% __|Singapore
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987 Shenzhen Cheng Yuan Aviation Ol Company Limite 35.000% 35.000% |[China
988 B8P Australia Holdings Uimited | Aushalia - ACT
989 [BP Australia Cinited] Austrafia - Victorla
990 Acroframe Pty Ltd Australia - W. Aus.
991 Alrport Fuel Services Ply Limited 25.000% 25.000% [Australia-N.S. W.
992 B8P (F e) Limited | England
993 BP A lia Employee Share Plan Ply Lic Australia - Victoria
994 BP Minerals (Roxby Downs) Ply Lic | Australia- N. §. W.
995 BP Refinery (Buwer Island) Lid I Australia - ACT
996 Brisbane Airport Fuel Services Ply Limitet 20.000% 20.000% _ |Australia-N. S. W,
997 Caims Alrport Refueliing Services Ply Li( 25.000% 25.000% |Australia - Victoria
998 Centrel Py Ltd. Australia - Victoria
999 Inroads Pty Ltd Australia - Victoria
1000 [Tasfuel Ply Lid 50.000%  [Australia - Victoria
1001 No. 1 Riverside Quay Ply Lic Austalla - Victorla
1002 Polygon Retalling Timited Australia - Victoria
1003 Taradadis Pty Ltd | Australla - Victoria
1004 Adh Petroleum Distribufors Pty Lic 50.000% §0.000% _|Australia - Victoria
1005 Arilow Pty Ltd I 50.000% 50.000% __[Australia - Vicloria
1006 Melboumne Peiroleum Ply Lic Australia - Viclorla
1007 Minza Pty Ltd Australla - Victoria
1008 Purot Pty [id 50.000% 50,000% |Australia - Victoria
1009 Westoll Petroleum Pty Ltd 50.000% 50.000% |A Ifa - Victoria
1010 Wool Petroleum Pty Lid Australia - Victoria
1011 Veruba Pty Ltd 1 A lia-N.S. W.
1012 Nomi Ply [td] Australia - Victoria
1013 BP A lla Shipping Proprietary Limilec Australia - W. Aus.
1014 BP NG Shipping Lid Bermuda
1015 Int | Gas Transportation Co Lt 16.660% 16.660% [Bermuda
1018 North West Shelf Liaison Company Pty {.tc 16.660% 16.660% |Australia - Victorla
1017 North West Shelf Shipping Services Co Pty Lid 16.660% 16.660% _|Australla - Victoria
018 BP Finance Austraia Ltd | T I Australia - ACT
1019 [BP Finance Australia (CP} Ltd | | Austrafia - Victorla
1020 BP Petroleum Development A lia Proprietary Limitet Australia - Victoria
1021 BP Petroleum Developments (NWS} Pty Ltd Auslralia - Victorla
1022 BP Refinery (Kwi ) Py Lid] A ja - W. Aus.
1023 BP Timor Gap West Proprietary Limited Auslralia - Victorla
1024 Clarisse Holdings Pty Lid I A lia - W. Aus.
1025 Dermody Petroleum Ply. Limited 50.000% 50.000% |Auskalia- S. Aus.
1026 Darwin Jet Centre Ply Limited | 50.000% 50.000% _ |Austalia - Victoria
1027 Elite Customer Solutions Ply Limited Australia - Victorla
1028 Getfreight com Pty Limited | Australia -
1029 Goldlink Pertoleum Distributors Pty Limited 50.000% 50.000% |A li
1030 Leufsal Ply Limited 50.000% 50.000% _|Austalia - T
1031 Valley Fuel Ply Lid 50.000% 50.000% A lia - Victoria
1032 BP Austria AG | Austrla
1033 AWP Adria-Wien Pipeline GmbH 7.500% 7.500% _ !Austia
1034 BP Austria AG & Co] I 70.000% 70.000% Austria
1035 ABG Autobahn-Betriebe GmbH 12.900% 9.030% Austria
1036 Alpenkohle M lofhandel GmbF 49.000% 34.300% Austria
1037 BP Gas Austria GmbH Nig. OHG 70.000% _ |Austria
1038 BP Helzol GmbH & Co Auslria
1039 ELG Erdol-Lager GmbH 8.700% 6.090% |Aushia JV partnership
1040 BP Heizol GmbH | I Austria
1041 FSF Flug Schwechat Flugzeugbelankungsges Gmbt 25.000% 25.000% _ |Austia
1042 FSH Flughaten-Schwechat Hydranten Gesellschal 14.280% 14.280% Austria
1043 Mobil Schmierstoffe AG & Cc | I 49.000% 49.000% [Austriia
1044 [BP Schmierstoffie GmbH | 49.000% |Austria
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1045 Technol-Mi lol-Veredlungs GmbH Nig. OHG 49.000%  |Aust
1048 Plaspack H Gesellschalt m.bH Austria
1047 TBG Tanklager Betiebs GmbF 33.300% 33.300% |Aushia Company changed to
1048 TALT ] Ofleitung in Osterreich GmbF 11.000% 11.000%  [Austria
1049 BP {Garbican) Limited I England
1050 BP Benevolent Fund Trustees Limitec England
7051 BP Bolswana (Ply) Limiled Bot
1052 BP Car Finance Limited England
1053 BP China Limited | Engiand
1054 BP Cyprus Limited | England
1055 1S.D.5. Ois J.V. 70.000% 70.000% Cyprus F ip
1056 [Superiube Limited 65.000% 65.000% Cyprus
1057 BP m:ioﬁw Share Schemes {Jersey) Limitec Jersey
1058 BP Europe Limited | [ | England
1059 BP (Swilzerland) | I {Switzerland
1060 mv Capital N <\m A, 0.460% Belgium
1061 a Stalvedro S.A 50.000% 50.000% !Switzerland
1062 m_m_r SA] | 50.000% 50,000% _ |Swilzerland "
1063 ick Rastst: Heldiland AC 0.500% 0.500%  |Switzerdand
1064 M plck Haststaette Glamerfand AC 20.000% 20.000% _|Switzerland
1065 Petrostock SA I | 50.000% 50.000%  [Switzerland
1066 PLG-PHiichti lischaft fuer Mineraloel 35.000% 35.,000%  |Switzedand
1067 Rasistactte Pratteln AG T I 5.000% 5000% |Swilzerland
1068 Relals du St-Bemard Martigny SA | 5.000% 5.000%  |Switzerand
1069 SA du Pipeline 4 Produits Pétroliers sur Téritoire G Is (SAPPRO 13.500% 13.500% _{Swilzerand
1070 San B [ I 0.300% 0.300% itzerland
1071 Saraco SA i )| 14.280% 14.290% _{Switzerland
1072 Schiffahrisgeselischaft fuer den Zugerse: 0.030% 0.030% Switzeriand
1073 Soc. R =.mmm Méchaniques] 0.300% 0.300% Switzerland
1074 TAA - Tank gen Auhafen AC Switzeriand
1075 TAR - Tankani lang AC 19.100% 19.100% Switzerland
1076 Tankanlage mezamz AC | 33.330% 33.330% _ |Switzedand
1077 TERLAG AG I | 50.000% 50.000% _[Switzerland
1078 UBAG Unterflurbetankungsaniage Flughafen Zuricl 12.000% 12.000%  |Switzerland
1079 BP Admz__a Trading Co., Ltd China
1080 BP Belgium Holdings _._3:8 England
1081 BP Belgium NV/SA 99.980% Belglum
1082 BP Caplux S.A. 26.760% Luxembourg
1083 [BP Capital N.V/SA. 96.650% Belgium
1084 BP Kemtekn.v. | 99.980% {Belgium Liquid 8 Aprd 98
1085 BPL bourg SA. 99.990% L bourg
1086 BP Noordzee B.V. I The Netherlands
1087 ]Abu Dhabi Gas Liquefaction Co. Lic 10.000% 10.000%  [Abu Dhabi
1088 |BP Coal Limited (in Liqukiation) England
1089 BP Trading n.v/S.A. I 99.980% ﬂm_n_:s
1090 Brussels Airfuels Seivices C.V| 20.000% 20.000% _ Belgium
1081 Hydrant Refueling System N.V/SA. 7.150% 7.150%  |Belgi
1092 Mobi Europe Lubricants n.v.(Name change to eliminate "Mobil' + 100% ownership in August 2000 49.000% 49.000%  |Belglum
1083 Oli Trade n.v. 99.990% Belgium
1094 WESTBIT AB 60.000% 60.000%  |Swed:
1095 BP Espana, SA. i 48.000% Spain
1096 BP Amcoo Gas Espana SA. Spain
1087 BP Oil mmT aSA | Note 11 Spaln
1098 BP Enertica S.A. 99.000% 99.000% Spaln
1093 [EBROGAS SA. Spain
1100 BP Ol Hefineria de Castellon S.A Spain
1101 Compania Logistica de Hidrocarburos, S 7.610% 7.610% Spain
1102 Enter SL'] | I I 50,670% 59.670%  |Spain
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1103 | iones y Valores del Med S| 82.000% Spain
1104 Markoil, S.A. I 99.000% 99.000%  [Spaln
1105 PASUROCAS.L. | Spain
1106 Terminales Canarios, S.L 50.000% 50.000%  {Spain
1107 BP Solar Espana SA I Spain
1108 [BP Solar Latin America Colombla
1109 Dismark SA 1 I Spain
{1110 ] iones y Valores del Medk S 18.000% Spain
1 BP Finland OY Finlan
1112 BP France 71.600% France
1113 3TC 50.000% France
1114 Apex Ingeneri France
1115 Appryl SKC 49.000% 49.000% [France
1116 Atjobex SNC 49.000% 49.000% France
117 BP Capital NV/S.A. 2.890% Belglum
1118 BP Chemicals SNC France
1119 [3TC 50,000% France
1120 BP Fioul Services France
1121 BP Lavera SNC France
1122 Stockage Terminale de La Crau GIE 33.330% 33.330% _ |France
1123 BP Negoce T France
1124 Cie Rh de Raffinag 12.000% 12.000% France
1125 Commerce et Services SA France
1126 Depot Petrolier Cotier SARL 9.000% 9.000% France
127 Depot Petralier de Ia Corse S7 8.000% 8.000% France
1128 Ol Gie [ 25.000% 25.000% France
1129 Emirales Petroleum Terminals LLC 49.000% 49.000% {United Arab Emirat
1130 Entrepot Petrolier de Chambery GIE 20.000% 20,000% _ |France
131 Entrepot Petrolier de Limoges S A R L 20.000% 20.000%  |France
1132 Entrepot Petrolier de Nancy SARL 10.030% 10.030%  |France
1133 Entrepots Pefroliers “J‘w_ S? 29.110% 28.110%  [France
1134 Entrepot Petrolier de Dijor ] 9.800% 9.800% [France
1135 Entrepot Petrofier de Mulhouse SARI 9.520% 9.520% France
1138 Entrepot Petroller de Puget sur Agent 29.120% 29.120% _ [France
137 Entrepot Pelrolier de Pays Monceat 29.120% 29.120%  [France
1138 Entrepot Petrolier de Semoy | 29.120% 29.120% _ |France
1139 Entrepots Pefrolier Provencaux S/ 22.960% 22.960% |France
1140 G et Matihys 54 France
1141 Gesmin SNC France
1142 Gexaro SA 50.000% 50.000%  [France
1143 GMCEL | 49.000% 49.000% _ |France
1144 GMCEP | 70.000% 70,000% _|France
1145 Groupement Avitaill Marseille Provence GIE 33.330% 33.330% [France
1146 Group Avitalllement Orfy| 1 25,000% 25.000% _ |France
1147 Groupement immobilier Petroliel i 12.500% 12500%  {France
1148 Group t Petrolier de Pories les Valenc: 18.000% 18.000% {France
1149 Groug t Petrolier de Salnt Pierre des Corp. 20.000% 20.000% |{France
1150 Group t Petrolier de Strasbourg GIE | 33.330% 33.330% |France
1151 Groupement Pour L'Avitaill t Nice Cote d'Azur GIE 33.330% 33.330% {France
1152 Grpt d'Expl. du Depot Recept Ch leres GIE 11.110% 11.110% _ |France
1153 Interfuel SNSNC_ | I France
1154 Khariessa SCI i [ 9.140% 9.140% __ |France
1155 Middle East Lubricants Company {LC 28 300% 29.300% _ |Dubal
1156 Naphtachimie SA 50.600% 50.000%  |France
1157 Oceade S.A. 20.000% 20.000% _ |France
1158 Oxochimie SA 50.000% 50.000% |France
11159 Raffinerie de Strasbourg S7 33.330% 33.330% |France
1160 SA de Gestion de Slocks de Securite 6.610% 6.610% _ |France
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1161 Sator France
1162 SCl des Pelerins Mont Blanc France
1163 Sharjah Aviation Services Co. LLC 49.000% 49.000% _ [United Arab Emirates
1164 Socde M jon de Carburants Aviation SA (SMCA 16.660% 16.660% [France
1165 Soc de Stockage Geologique dans le sel de Manosque (GEOSEL) SN 19.890% 19.890% [France
1166 Soc de transport pelrolier par Pipe-Lines S/ 6.230% 6.230%  |[France
1167 Soc des Pipe-Lines de Strasbourg SARI | 12.480% 12.480% __|France
1168 Soc du Pipe-Lines Medit Rhone S/ 12.170% 12.170% _ |France
1169 Soc du Pipeline Sud Europeen SA T 3.560% 7.120%  [France
1170 Soc Francalse de Stockage Geologiques (GEOSTOCK) SAR 25.000% 25.000% _|France
17 Soc Havriase de M de Produit Petroliers S/ 15.400% 15400% _ |France
1172 Soc Mariime des Combustibles Liquides de Boulogne sur-Mer S 12.160% 12.160% _ |France
1173 Soc Raffinage BP/EI Dunkerque SA 60.000% 60.000% [France
1174 Societe Gerland SA 99.500% 89.500%  [France
1175 SORALA France
1176 SRHP France
1177 Cergy St Christophe 0.020% 0.020% France
1178 Comptoir Auxilialre Petrofier S 8.160% 8.160% France
1179 Distribution Routiere SCI I 0.010% 0.010% France
1180 AuedeLile SA | I 7.000% 7.000% _|France
1181 Revue G le des Roules et Aerodromes S, 1.150% 1.150%  |France
1182 SCI Aguette Lavere | I 0.010% 0.010% France
1183 Soc G le de Mainf, (] 5.000% 5.000%  |France
1184 Stockage geologique de gaz de Laver 18.590% 19.590%  |France
1185 Transpetrol SARL France
1186 BP Greece Limited | England
1187 BP Gresce S.A. Oil Trading Greece
1188 [BP Hellas SA. Oil Trading 70.000% 70.000%  |Greece
1189 Aktis SA 70.000% _ [Greece
1190 Aiexandroupokis Pelroleum Installations S/ 33.300% 46.662% _ |Greece
1191 Rhodes Petrol: I llations S# 39.000% 42.700%  |Greece
1192 Alexandroupolis Petroleum Instafiations S7 33.300% 46662%  |Greece
1193 Rhodes Petroleum Installations S7 22.000% 42.700% _ |Greece
1194 Volos Society I 50.000% 35.000% _ |Greece
1195 EAKA EPE | ] 50.000% 50.000%___|Greece
1196 Mobil Hellas A.E. Lubricants Company 49.000% 49,000%  |Greece
1197 BP Oil Hellenic S.A’] Greece
1198 BP Holdings B.V. | | The Netherland:
1199 [Alr BP Sales R ia SRL 50.000% R i
1200 Bahia de Bizkala Electricidad, S.L. 25.000% 37.500%  |Spain
1201 Bahia de Bizkaia Gas, S.L.__ | 25.000% 37.500%  |Spain
1202 BP Amoco Brasil Energy Resources B.V. The Netherlands
1203 BP Brasil Limitada_| I 1.000% |Brazil
1204 BP Amoco Marketing Egypt LLC 5.000% Egypt
1205 BP Belgium NV/SA | I 0.020% Belgium
1206 BPCapluxSA. | 26.760% Luxembotirg
1207 |BP Capital N.V/SA. 96.650% Belgium
1208 BP Kemteknv. T 95.990% Belgium
1209 BP1 bourg S.A. 93.990% L bourg
1210 BP Noordzee B.V. | The Netherland
1211 |Abu Dhabl Gas Liquefaction Co; Lic 10.000% 10.000% __|Abu Dhabi
1212 [BP Coal Limited (In Liquidation) England
1213 BP Trading n.vJ/SA. I 99.950% |Belgium
1214 Brussels Alrfuels Services C.V| 20.000% 20.000% _|Belgium
1215 Hydrant Refueling System N.V/S'A. 7.150% 7.150%  |Belgium
1216 Mobil Europe Lubricants n_v.{Name change 1o efiminate ‘Mobil’' + 100% ownership in August 260( 49.000% 49,000% _ |Belgium
1217 Gil Trade n.v. I T I T T T [ 99.990% Belgi
1218 WESTBIT AB { | I | ] { f 60.000% 60.000% _[Sweden
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1219 BP Caplux S.A. 45.600% Luxembourg
1220 [BP Capital N.VJS A, 96.650% Belglum
1221 BP China | ts B.V. The Netherland:
1222 BP Exploration Iran B.V. The Netherfand:
1223 BP Fuels Romania sri 30.000% Romania
1224 BP Holdings Int ional B.V. The Netherfand:
1225 Alr BP Sales Romania SRL 50.000% R I
1226 Alr BP Albania Sh.A. Albania
1227 Air BP Estonia I Eslonia
1228 Bataan Polyethylene Corporatiol 38.600% 38.600%  [Philippines
1229 Bataan Polyethylene Land Development Corporatid 18.460% 18.460% [Philippines
1230 BP Amoco Marketing Egypt LLC 95.000% Egypt
1231 BP Chemicals Hellas S T Greece
1232 BP Chemicals_Olimpflex Spolka AKcyjie Poland
1233 BP Czech Republic, A'S. | Czech Republi
1234 BP Danmark /S | | Denmark
1235 Aarhus Kulterminal VS 13.000% 13.000% _|Denmark
1236 BP Aviation /S | Denmark
1237 TBr dstoflageret Kobenh Lufthavn 1A 16.700% 16.700% Denmark
[1238 Danish Refueliing Service V< 33.330% 33330% |Di
1239 Danish Tankage Services U/ 50.000% 50.000% __|Denmark
11240 BP Chemicals A/S Denmark
1241 BP Gas IS 70.000% 70.000% Denmark
1242 - Mobil Gil VS 49.000% 49.000% _|Denmark
1243 BP Espana, S.A. | 52.000% Spain
1244 _vmv Amoco Gas Espana S.A. Spaln
1245 BP Oil Espana SA ] Note 11 Spain
1248 BP Enertica S.A. 99.000% 99.000%  [Spain
1247 [EBROGAS SA. Spain
1248 BP Ol Refineria de Castellon S.A Spain
1249 Companla Logistica de Hidrocarburos, S.A 7.610% 7.610% _ {Spain
1250 Enter SL | [ | 59.670% 59.670%  |Spaln
1251 Inversk y Valores del Medierraneo S, 82.000% Spain
1252 Markoil, SA. "1 99.000% 99.000%  {Spain
1253 PASUROCASL. | Spain
11254 Terminales Canarios, S.L 50.000% 50.000%__ |Spain
1255 BP Solar Espana SA I Spaln
1256 |BP Solar Latin America Colombia
1257 Dismark SA T I Spain
1258 Tnv y Valores del Med} S| 18.000% Spain
1259 BP Exploration Kuwalt B.V. The Netherand:
1260 BP Fuels L1LC 1 70.000% 70.000% _ |Ukralne
1261 BP Fuels Romania si 70.000% Romania
1262 BP GazA'S. I 70.000% 70.000% __ |Turkey
1263 [Teknik Pelrol Urunfer Servis Yonetim Sirkel 99.000% Turkey
1264 BP Huizhou Lid. | | China
1265 BP Infemational Oil Trading S.A. Greece Al known as BP Anonimy Eteria
1266 BP Japan KK I I Japan Diethnous Emporiou P
1267 [ValueMart Kabushiki Kalshe Japan
1268 BP Lubricants SA s1.0. I Slovakia
1269 BP Lubricants Czech Republic Spal. s.t.o. Czech Republi
1270 BP Lubricants Korea Limiled | I South Korea
1271 BP Mauritius Limited | | Mauritus
1272 [Tata BP Lubricants India (Private) Limiled 51.000% 51.000% india
1273 BP Magyarorzag Keresksdelmi Ki T Hungary
1274 BP Ningbo Holding B.V. | 1
1275 BP Oil and Chemicals Intemational Philippines Inc
1276 BP Ofl Holdings BV | | |
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1277 BP Oman SAOG 15.000% 49.000%  |Oman

1278 BP Oil Middle East B.V The Netherland

1279 [BP Oman SADG 14.000% 49.000% Oman

1280 BP PETRONAS Acelyls Sdn Bhd 70.000% 70.000% [Malaysia

1281 |BP Poland Sp. z 0.0. | Poland

1282 BP Poland Sp. z 0.0. & Spolka Jawna 70.000% 70.000% _ |Poland Parinership

1283 ANMA Sp. zo.0. | 49.000% 34.300% _|Poland

1284 BP Express Sp. z 0.0. 69.10% 99.10% _ |Poland

1285 BP Gas Poland Sp. z 0.0, 53.000% 37.100% _ |Poland

1286 MAAN Sp.Zo.0. | I 49.000% 49.000% |Poland

1287 Mobil Gil Poland Sp.7 0.0. & Spolka Jawne 49.000% 48.000% [Poland Parinership

1288 BPSETRALLC T RAussia

1289 |BP Toplivnaya Kompanya LLC 70.000% 70.00% _ |Aussia

1290 BP Ukraine LLC | 99.000% Ukraine

1291 Colombia Distribution Holdings (Caldas) B.V The Netherland

1292 [TermeCimarron Limitada 50.000% Colombia

1293 |BP Gas Colombia E.S.P. 1.000% Colombla

1284 Colombla Distribution Holdings (Quindio) B.V The Netherands _

1285 [BP Gas Colombia E.. m P. I 1.000% Colombia

1296 Colombia Disfribution Hold! lda) BV The Netherlands

1297 [BP Gas Colombia E. m P, I 2.000% Colombia

1298 Colombia Distribution Holdings {(Vaile) B.V The Netherlands

1299 |BP Gas Colombia E.S.P. 1.000% Colombi

1300 | TermoCimarron Limitada 50.000% Colombla

1301 Delta Tup Sanayi ve TicaretAS. 70.000% 70.000%  |Turkey

1302 Gas Marketing Holdings (Colombla) B.V The Netherand:

1303 [BP Gas Colombia E.S.P. 95.000% Colombi

1304 Jamalca Alrcraft Refuelling Services Uimitec 51.000% 51.000%  [Jamal

1305- Mobil Lubricants S.A. 43.000% 49.000% |Greece

1306 O—._Zv.ﬂ_mx SA | Poland

1307 lan Fuelling Services S.R.L 50.000% Romania

1308 m,_,mv Holdings Limited | 75.000% 75.000%  |Cyprus

1309 ZAO Petrol Complex Holding Company 75.000%  |Russia

1310 [ ZAO Pefrocomplex Property Company 99.000% 75.000%  |Russia

1311 ZA0 Petrol Complex Equipment Company 75.000% _|Russia

1312 [ ZAO Petrocomplex Property Compan)y 1.000% 75.000% _ |Russla

1313 Yemeni British Lubricants Marketing Company 44.000% 44.000% |Yemen

1314 BPIr [l tment 1B.V. The Netherlandi

1315 BP Intemational Investment H B.V. The Netherland

1316 BP Kemteknv. ] 0.010% Belgium

1317 BP Luxembourg S.A. 0.010% Luxembourg

1318 BP Nederland Holdings BV The Netheriands

1319 BP mxw_cqmo_oz de Venezuela SA Venezuele

1320 BP Nederland B.V. | The Netherfands

1321 Actomal B.V, The Netherland

1322 Alrcraft Fuel Supply B.V. 9.090% 9.090%  |The Nethedand

1323 BP CapialB.V. | The Netherland P

1324 BF Lubes Nederland B.V. The Netheriand

1325 BP Nederland V.O.F. 70.000% 70.000% |The Netherand F P

1326 BP Noord-Oost Nederand B.V The Netherland:

1327 |BP Direct V.O.F. 23.333% 70.000% _ |The Netherand;

1328 BP Raffinaderij B.V.] The Netherand

1329 Maasvlakte Olie Terminal C.V 13.300% 13.300% _ |The Netherland

1330 Maasviakte Olie ?:s_zm_ NV 16.660% 16.660% | The Netherland

1331 Netherlands Refini pany B.V.(BP/Texaco JV 69.000% 69.000% | The Netheriand

1332 BP Schouten Oli B.V. The Netherland

1333 [BP Direct V.O.F. 23.333% 70.000% | The Netherfand:

1334 [Petrum B.V, The Netherland
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1335 AVIA Nederland Cooperatie UA 11.110% 11.110% __|The Netherands
1336 Tanktechniek B.V. The Netherland:
1337 BP Tisco B.V. I The mnzr_mw_mzmm
1338 [BP Direct V.OF. 23.333% 70.000% [The Netherand
1339 Exploitatie Maatschappi) Weljers Rijnmond B.V The Netherland
1340 G lijke Tankdienst Schiphol B.V 33.330% 33.330% The Netherland P
1341 LP GasB.V. I [ The
1342 Mobi Lubricants Nederland V.O.F 49.000% 49.000% | The Netherfand F v
1343 Mulli Tank Card B.V. I 12.300% 12.300% | The Netherk d
1344 Nederlandse Maatschappj voor Petroleumng “ gas” B\ The Netherlandi
1345 [Benegas Vul BV. The Netherfand
1346 |ZuidGas B.V. I The Netherl d
1347 Oliemaatschappi] Anglo Nederland B.V. The Netherand
1338 Van der Crijs Knuvikes B.V. | The ,H -—
1349 Van der Crijs Paliel B.V. | The Netherland
1350 Verkoopmaatschappi Noord B.V. The Nethoiand
1351 BP Oveizee B.V. I The Netherland
1352 Dofima BV | The Netherland
1353 Aquastar Europe B.V. Thel ]
11354 TAquastar Seafood S.A. (In Liquid Spain
1355 Domeat Viees B.V. | | I The Netherfande
1356 Lianyungang Sulandiink Feed & Agq lture Compan: 50.000% 50.000% [China
1357 Mefro-Service B.V. | The Netherlands
1358 BP Ningbo Huadong LPG Company Limitec 93.000% 93.000% [China
1359 BP Norge as. I Norway
1360 [Mabil Oil Norge DA 49.000% 49.000% zE«.ﬂm«.r ___
1361 BP Norway | t BV, The !
1362 ]BP Amoco Norge AS 48.000% Norway
1363 BP Oman SAOG | 20.000% 49.000% O:ﬁ.:. o
1364 BF Pipefines Vieliam 8.V, The Netherand
1365 |BP Russia Holdings B.V. ‘The Nett
1366 [AO Sidanco 10.000% See Note 4 |Russla
1367 East Siberia Holdings B.V. The Netherland
1368 urovik East Siberia Holdings Limitec Cyprus
1369 I JOAO Rusia Petol 25.000% 25.000% #mcmm_m
1370 BP Trading n.v/S.A. T 0.010% Belgium
137 BP Ukralne LLC | | 1.000% Ukraine
1372 Deutsche BP AG (Note 8} 99.990% G Y
1373 Aethylen-Rohreitungs-Gmbl- 16.670% 33.340% G y
1374 Aethylen-Rohreftungs-GmbH & Co KG 16.670% 33340% |G y
1375 AFS&M Aviation Fuel Services & Management GmbtF 25.000% 25.000% |G Y New JV In 98
1376 Bayemoil Raffineriegeseilschaft mbf | | 30.000% 30.000% |G Y
1377 GSB-Geselischaft zur Entsorgung ven Sondi Iin Bayern mbf 0.090% 0.090% |G Y
1378 BFS Berlin Fuelling Services GbH ] 12.500% 12.500% |G Y
1379 BKV Betelligungs-und Kunstoffverwertung mbl- 2.000% 2.000% |G Wy
1380 BP Caplux S.A. I I 27.640% Luxembourg
1381 [BP Capltal N.V/S A 96.650% Belgilum
1382 BP Chemicals Holding AB , Trelleborg Sweden
1383 [BP Chemicals Trelleborg AB, Trelleborg Sweden
1384 BP Chemicals Marl GmbH G )
1385 BP Euroservice GmbH Germany {regd MulheimRut)
1386 BP DrekiGmbH_ | G y
1387 BP OIL Deutschiand GrbH Germany
1388 BP Oif Tech GmbH | G Y
1389 CF5 Cologne Fu 33.330% 33.330% |G y
1390 Deutsche Ti 11.000% 11.000% |G Y
1391 DFS Dusseldord 25.000% 25.000% (G Y
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1392 DTS Dilsseldorf Tank Services GbF 25.000% 25000% |Germany
1393 EC Erdolchemie GmbH I 100.000% 100.000% |G Y
1394 Aethylen-Rohrleitungs-Gmbl- 16.670% 33.340%  [Germany
1395 Aethylen-Rohrigitungs-GmbH & Co KG 16670% 33.340% |G y
1396 Erdolchemle Unterstulzungsk GmbH, Koln {changing o 50% in 200 G y
1397 EFS Erfurt Fuelling Services GbR 50.000% 50,000% |Germany
1398 FFS Frankfurt Fuelling Services GbF 33.333% 33333% |G Y
1399 Film Association GbR [ 9.800% 9.800%  |Germany
1400 Frankfurt Fueliing Services (FFS) GbF 25.000% 25.000% |G y
1401 Gelsenberg AG | ] G y
1402 Berg GmbH _{ 0.154% 0.154% |G ¥
1403 Ruhrgas AG 0.050% 25547% |G y
[1404 Gelsenberg Algerie S.a.R.L(I.L. Algeria
1405 Ruhrgas AG i 25.470% 25547% |G y
1406 SchuberlKG 1 2 960% 2960% |G Y
1407 Studiengeselschaft-Erdgas-Sud mbl 34.000% 34.000% G Y
1408 Hof Aineraloele GmbH, Straubing | 50.000% 50.000% |G Y
1409 Hydranten-Betriebs-Geselischaft Flughafen FrankfurtMai 11.110% 11110% |G Y
1410 LFS Langenhagen Fueliing Services GbR, Hambur, 25.000% 25.000%  |Gel y
1411 Mobil Oil Lubricants LLC | 49.000% 49.000% _ |Russla
1412 MFS Munich Fuelling Services GbR 20.000% 20.000% |G y
1413 Olex/Fanal GmbH | | Germany
1414 Ralmund Mineraloel GmbF__| 50.000% 50.000% |G y
1415 Rheln-Main-Rohreleitung porigeselischaft mbl 31.000% 31.000% |G Y,
1416 RIGK Gesellschaft zur Ruckfuhrung Industrieller und gewerblicher Kmbr 8.000% 8.000% _ |Genmany
1417 SFS Stuttgart Fuelling Services GmbH, Hamburg 25.000% 25000% |G Y
1418 SNS Shop Non Stop GmbH, Hamburg | 50.000% 50.006% _ |Germany
1419 STDG St sport Dispositions GmbF 50.000% 50.000% |G Yy
1420 Tanklagergesellschait Koln-Bonn (TGK 14.290% 14.280% |G Y
1421 Tanklager-Gesellschaft Tegel TG T 33.330% 33.330% |G y
1422 TGHL Tanklager-Geseflschaft H “Langenhagen Gb 25.000% 25.000% _ |Germany
1423 TBN Tanklager-Betriebsgeselischaft Nurmberg mbt 33.300% 33300% |G Y
1424 TFSB Turbo Fuel Services Berin GbF 12.500% 12500% _ |Germany
1425 TFSS Turbo Fuel Services Sachsen GbF 14.286% 14.286% |G Y
1426 TGH Tankdiensi-Gesellschaft Hamburg GbF 33.330% 33.330% |G Y
1427 TGM Tankdlenst-Gesellschaft Munchen GbF 14.250% 14.290% |G Y
1428 TGN Tankdienst-Gesellschaft Numberg GbF 50,000% 50.000% |G Y
1429 TGS Tankdienst-Gesellschaft Stuttgart GbF 50.000% 50.000% |G Y
1430 TLS Tanklager Stifigart GmbH 45.000% 45000% |G y
1431 UNION-TANK Eckstein GmbH | 34.000% 34.000% _|Germany
1432 CCS Slovak Card Service Lid. 50.000% 17.000% __|Slovakia
1433 UTA Ralia] I 99.000% 33660% |ialy
1434 UTA Poiska | 50.000% 17.000% _|Poland
1435 UTA Nederdand B.V., Urechi 34.000% 11.560% __|The Netherland
1436 UNION-TANK Eckstein GmbH & Co KG 34.000% 34.000% Gemany
1437 Arbeilsgemeinschaft Gebuh ichlungssystem GbA (AGES 16.700% B.183% _ |Genmnany
1438 BL Daimler-Benz “Loteda” Vermoeg It mbl 49.000% 24.010% Ge y
1439 Mercedes Service Card GmbH & Co. KC 49.000% 24010% _|Germany
1440 Pelrol Card Service GmbH, Sofie 50.000% 24.500% _ |Buigana
1441 UTAEspana S.L. 49.000% 24.010% _|Spain
442 Fuelling Services Company LLC 50.000% 50.000% __|Georgla
443 Gas Tanks Nedetand 8.V~ | The Netherfand
444 [BP Papau New Gunea Limited Papua New Guinez
1445 Mobi Oil Lubricants Ukraine LL.C 49.000% 49.000% _ |Ukraine
1446 Mobi OlOY AB__ | 49.000% 49.600% _|Finland
1447 Oil Trade n.v. I 0.100% Belgium
1448 Pipelines Columbla B.V. The Netherland
1449 Polish Aviation Reluelling Services Sp. z 6.0 49.000% 49.000% | Poland
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1450 PTC Pell Prima 51.000% 51.000% Indonesk:
1451 _3 >u_v Lubrindo Pralama 10.000% 5.100% Ind i
1452 R Fuelling Services S.R.L 50.000% Romanla
1453 m:mm_m Finance (1998) Limited (In Liquid England
1454 South China Bluesky Aviation Oil Oo:ﬁa:« Limitec - 24.500% 24 500% _[China ]
1455 The Marine Alliance B.V. 50.000% 50.000% _[The Netheriand
1456 BP lialia SpA T I Tialy
1457 [C.B.A. dei Lubrificant 20.000% 20.000% |Haly
1458 Air BP italia Spa 50.000% 50.000% |Maly
1459 |BP Korea Trading Limited England
1460 BP Oil (Gibraltar) Limited Gibraltar
1461 Duckh Oil (Thaland) Co Limited 45.000% 51.000% |Thailand
1462 Enértica Venezuela C.A. 99.000% Venezuelz
1463 Ireland Power Energy Limitec 80.000% 80.000% {lreland
1464 Jupiter Insurance Limited Gt y
1465 LevelSeas UK Limited England
1466 ZAQ Baltic Petroleum 80.950% 80.950%  |Russla
1467 ZAO BP Neft I Hussia
1468 BP Global Pension Trustees Limited G Y
1468 BP Group ireland Trustees Limitec Ireland
1470 int tonal Limited | Engiand
1471 Air BP Limited | England
1472 |Fingal Aviation Services Limited 50.000% 50.000% ireland
1473 Alira Energy Technologies, Inc. 2.000% 2.000%
1474 fm_u Amoco Capital p.i.c. | England
1475 BP Asla Pacific Io_a_smm Limited England
1476 |BP Asia Pacific (Malaysla) Sdn Bhd Malaysia
1477 BP Chemicals S.E.A Pte Limited Singapore
1478 BP Chile Petrolera Limitade 50.000% Chile
1479 BP Guangdong Limited 85.000% 85.000%  |China
1480 BP New Zealand Holdings Limited New Zealand
1481 BP Oil New Zealand Limited New Zealand
1482 AA Rewards Operations Limitec 50.000% 50.000%  {New Zealand
1483 BP New Zealand Share Scheme Limitec New Zealand
1484 Coaslal Tankers Limitec | 25.000% 25.000%  |New Zealand
1485 [Siver Femn Shipping Limited 25.000% |New Zealand
1486 Coro Trading NZTtd I New Zealand
1487 Dominion Oil Refining Lid | New Zealand
1488 ﬂ_mm:mo::o_é (New Zealand) Limite 31.829% 31.829%  |New Zealand
1489 pendent Petroleum Laboratory Cimitet 25.800% 25.800% |New Zealand
1490 McFall Fuel Limited | ] 30.000% 30.000% _ |New Zealand
1491 New Zealand Oil Service Limitec 33.330% 33.330% {New Zealand
1492 Penagree Limited | 25.000% 25.000% _ |New Zealand
1493 Penagree No. 2 Limitec 25.000% 25.000%  |New Zealand
1494 Wirl Oif Services Lid| 27.780% 27.760% _|New Zealand
1495 BF Pacific Investments Ltd New Zealand
1496 Europa Oil New Zealand Lic New Zealand
1497 [New Zealand Refining Co Lic 8.570% 23660%  |New Zealand
1498 New Zealand Refining Co Lic 15.090% 23.660% _ |New Zealand
1499 BP Oil Vielham Limited England
1500 [BP Petco Limited 65.000% 65.000% | Vietnam
1501 BP (Shanghai) Trading Limited China
1502 BP China Ple Lid__| Singapore
1503 [BP Fuijan Limited 67.000% 67.000% |China
1504 BP Taiwan Limited England
1505 Emulco Sdn Bhd 49.000% 49.000% _|Malaysla
1506 Enértica V Ta C.A. 1.000% Venezuele
1507 Lebanese Aviation Technical Services S. Lebanon
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1508 BP Brasil i Lida Brazil
1509 BP Chemicals (int ional) Limiled England
1510 BP Chemicals'1 tments Limited England
1511 BP Chemicals (irefand) Uimit; England
1512 BP Chemicals Limited England
1513 Baglan C tion C England
1514 Baglan m:m_g. Park Ovmsgu Company Limitec England
1515 Bakelite UK Limited (in Liquidation) England
1516 BP Chemicals {(Korea) Limited | England
1517 >nm= Acelyls Co., Ltd 34.000% 34.000% [South Korea
1518 fional Este! Go Lic 45.000% 45.000%  [South Korea
1519 S g-BP Chemicals Co., Lid 51.000% 51.000%  |South Korea
1520 BP Chemicals Asla Pacific Services Limiled England
1521 BP Korea Marketing Limitec | England
1522 BP Sution Limited | | England
1523 BP World-Wide Technical Services Limited England
1524 BXL Plastics Limited England
1525 TArjobex Limited 51.000% 51.000% {England
1526 |Cotuplas SA 5.000% 5.000% France
1527 Neath Canal Navigati 84.620% 84.620% England
1528 BP Ch is PlasTec GmbH I G y
1528 BP Chemicals PlasTec B.V. z_mnm:m:am The Netherland:
1530 BKV Beteiligungs- und Kunsts lischaft mbH 0.660% 0.660% Germany
1531 Der Gruene _u=:5 Duales System Deutschland AG, Koeln 0.170% 0.170% Gi y
1532 Minigrip Europe GmbH 20.000% 20.000% |G Y
1533 ._.m_mm.o Folien GmbH 50.000% 50.000% _ |[Germany
1534 BP Ch Is Trading Limiled] England
1535 BPCM Assels Sdn Bhd i Malaysia
1536 Polyethylene Malaysla Sdn Bh( 60.000% 60.000% __{Malay
1537 Ethylene zm_w<m_m w% msn I 15.000% 15.000%  [Malaysi
1538 PT P ind 76.000% 76.000% Indonesl
1539 PT Polylama vqov_zao 10.000% 10.000% _ [indonesia
1540 Tube NetUimited | 51.000% 51.000% Jersey
1541 <m:c.~o m_<mq Acetlyls Co., Lid 51.000% 51.000% iChina
1542 BP Chiie Pel imitade | 50.000% Chile
1543 BP Coal Indonesia :3:3 (In Liquidation England
1544 P Dhofar LLC | | 49.000% 49.000% Oman
1545 BP mxv_o-m._os (Alov) Limited | England
1546 jon Company Limitec Scotiand
1547 Abu Dhabi Marine Operating Company 14.670% 14.670% __ |Abu Dhabi
1548 BP (Abu Dhabi) Limited [ England
1549 BP Caribbean (Holdings) Limitec Trinidad
1550 [Kem Trinidad Oilfields Lid Trinidad
1551 BP Energy ::ima I I England
1552 |BP Explorall pany [Associated Holdings) Lk England
1553 BP mxv_c_.m__os D wany (Middle East) Limitec England
1554 Abu Dhabi Company for Onshore Oil Op 9.500% 9.500% __ |Abu Dhabl
1555 Abu Uswm_ Petroleum Company Lic 23750% 23.750% __|England
1556 _—ma I 1 Company, Lid 23.750% 23.750% England
1557 BP Expl (Fi ) Limitec England
1558 BP Expl Mexico Limitec | England
1559 BP Exploration Op: g Company Limitec England
1560 Amoco U K. Gas Vi Limited England
1561 duslrial Eslate Lid | 49.000% 49.000% Scotland
1562 BP Amoco Exploration (Forties) Limitec England
1563 B8P Amoco Exploration (In A ) Limited Scotiand
1564 BP Amoco Exploration (Inam) Uimited | England
1565 BP Brasil Limitada. [ | | 995.000% Brazil
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1566 BP Exploration {Aipha) Ltd England
1567 BP m%.oS:c: >=oo_mv Limitec England
1568 BP E: rbaljan) Uimitec England
1569 8P mxc_e-mzoz wms Ltd | England
1570 BP Exploration {Caspian Sea) :B:Q England
1571 TAzerbajfan ir i g Compan, 21.410% 42.670% |Cayman Isfands
1572 |Georgian Pipeline Ooaﬁma 17.130% 17.130% _ |Cayman [slands
1573 BP Exploration Company {Col Lt England
1574 BP Colombia Ivm__:mm Limited England
1875 Oleaducta_Central SA 15.200% 15.200% Colombi:
1576 Gas Natural S.A. T 0.500% 0.500%  |Colombla
1577 Transgas de Occidente SA 20.000% 20.000% |Colombla
1578 Oleoducla de Colombia SA 10.400% 10.400%  Colombia
1579 BP Exploration {Far East) Limitec England
1580 BP Exploration (in Salah) Limitec England
1581 [In Salah Gas Limited 50.000% 50.000% _|Jersey
1582 |In Salah Gas Services Limited 50.000% 50.000% [Jersey
1583 BP Exploration Pm_w of Man) Limitec isle of Man
1584 BP Exp n Y Limitec Engfl
1585 BP Exp o .Z_nmzw ﬂ_zmzoov Limitec England
1586 BP mxu_o..wnos (Nigeria) Limitec Nigeria
1587 BP Exploration (Zeta) Lic | Scotiand
1568 BP Exploration ServicesLlc | England
1589 BP Amoco Exploration (MSA) Limited England
1590 BP mxu_oaea._ Venezuela Lt | England
1591 BP Exp} Vietnam) Limited England
1592 BP Gas Abu o:»u_ Limited {in Liquidation) England
1593 BP Gas Marketing Limited England
1594 BP fran Limited | T England 198
1595 BP Kazakhsfan Limited England
1596 BP Kuwait Ltd | England
1597 |BP Oli Devel t Company England
1598 BP Ammioco Exploration { Epsilon) Ltd. England
1599 BP Amoco Exploration (Delta) Limitec England
1600 BP mxu_o.mao: (Theta) Ltd | England
1601 BP P {Vietham) Limited (in Liquidation] Engfand
1602 BP Amoco Expl Amm..::ﬁv d.. England
1603 Britoil {Thiste) Ltd. | I Scotland
1604 | | 84.280% Scotiand
1605 Gas Marketing Services Limitec 50.000% 50.000% |Scoliand
1606 Interconnector (UK) Limited 10.000% 10.000% _ |England
1607 Oil Spill Response Limited 6.850% 6.850% |Engfand
1608 [Sawng B.V. | The Netherlands
1609 Sullorn Voe Association Lid - 25.000% 25.000%  |Scolland
1610 BP Exploration O;:ooo Limitec England
1611 JAdmi G | Guaripiche S7 24.380% 24.380% |Venezuele
1612 BP Expl I England
1613 BP-Japan ON cm<m_ov_._$=. Co Lic See Note 3 50.000% _|Scofiand
1614 [Abu Dhabi Marine Areas Lic 66.670% 33.333% [England
1615 BP Norway Limited | I England
1616 Central North Sea Fibre Telecommunications Company Limites England
1617 Bundug Co L.td I | I 33.330% 33.330% _|England
1618 [Kuwait Oi Company Lid | [ 50.000% 50.000% |Engiand
1619 |Oil Trading Company (Iran) Limited {in Liquidati England
1620 | The Fibre Cable Company Uimitec England
1621 m_u Finance (South East Asfa) Limited msn_.mza
1622 it Strategies Limited | d
1623 ™ Holding 3? iland) Limited See Note 1 Thailand
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1624 BP Oil (Thailand) Limited 51.000% Thailand
1625 |BP ._,sm_ Solar Corporation Ltd 20.630% 69.510%  |Thailand
1626 BP-Metro Petroleum Company Lid 51.000% Thailand
1627 Chonbur Terminal Limited _ 50.000% 50.000% Thailand
1628 Duckh i j 6.000% 51.000% Thailand
1629 Thal Petroleum Pi 3.500% 3.500% Thailand
1630 Thal Lube Base Public Company Limited 5.000% 5.000% Thailand
16371 BP tment M t Cimited England
1632 BP Lubricants Trading Limited England
1633 BP Marine Limited | England
1634 BP Maritime Services Limited Bermuda
1635 BP Metro Petroleur: Co Lid 49.000% Thailand
1636 BP Ol International Limited mzn_msn
1637 |EBIS (Europ Barge Insp. Sch ) Limitec 6.667% 6.667% .m_ﬁw1
1638 |Routex BV 20.000% 20.000% {Thel tand
1639 BP Qii (Thailand) Limited 49.000% Thailand
1640 BP That Solar Corporation Ltd 20.630% 69.510%  |Thailand
1641 BP-Metro Petrol Company Ltd 51.000% Thailand
1642 Chonburi Terminal Limited | 50.000% 50.000% _ |Thailand
1643 Duckh Oils (Thailand) Co Limited 6.000% 51.000% Thailand
1644 Thal Petroleum Pipeline Company Limited 3.500% 3.500% Thailand
1645 Thal Lube Base Public Company Limited 5.000% 5.000% Thailand
1646 BPONUK Limited | I I England
1647 >a<m=nma moma Maintenance Limitec 50.000% 50.000% {England
1648 kham & Co., Limited England
1649 _1 xh Oils Ireland Limited Treland
1650 {Duckh Olis Venfures Umited England
1651 Aviation Fuel Services Limited | 25.000% 25.000% __ |England
1652 BP & Safeway Partnership | 50.000% 50.000%  |England F
1653 BP D’Arcy Development Limited England
1654 BP Express Shopping Limited England
1655 BP Fuels Marketing Limited England Previously Dominion Oils Limited
1656 BP Oil Grang th Refinery Limitec Scotland
1657 BP Oil Kent Refinery Limited (in Liquidation} England
1658 BP Oil Liandarcy Refinery Limited England
1659 BP Truckstops Limited I England
1660 British Pipeline Agency Limited 50.000% 50.000%  (England
1661 Celtic Oil Supplies Limited {In Liquidation England
1662 [Combined Ol Diskributors Umited (I Lig England
1663 Dorchester Ofl Trading Company Limitec | England
1664 Equinox Retalling Limited 1 | 50.000% 50.000%___|England
1665 Gatwick Airport Storage and Hydrant Company Limited 12.500% 12.500%  [England
1668 Gatwick Befuelling Services Limitec 25.000% 25.000% _ |England
1667 H & G Contracting Services Limited 25.000% 25.000% |England
1668 Handygas Limited | 1 England
1668 Heathrow Hydrant Company Limilec 10.000% 10.000% _ |England
1670 Heathrow Hydrant Operating Company Limitet 10.000% 10.000% |England
1671 Joseph Balson and Company, Limited (in liquid England
1672 Ludgate Skiy Nine Limited Ammo note 6 _ 70.000% 70.000%  |England
1673 A. W. Saw Limited (In Liquidation) 70.000% England
1674 Border Gas Limited [ | 70.000%  {England
1675 o:wi:na_._m Fuels Limited | 70.000% _ |England
1676 ingtons Pension Plan Trustee Company Limitet 70.000% _ |England
1677 ._,sm Bass Rock O Company Limitec | 70.000%  |{Scofland
1678 MacgasLimited | T I ] Scotland
1679 Manchester Airport Storage & Hydrant Company Limite 25.000% 25.000% |England
1680 McFarlane Brothers (1984) Limited (in liquidation | Scoliand
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1681 Mobil Europe Lubricants Limitec 49.000% 49.000%  [England
1682 Nalional Benzole Company Limitec England
1683 [The National Petrol Coimpany Limited England
1684 Pentland Aviation Fuelling Services Limitec 50.000% 50.000%  [England
1685 Petroleum Employers’ Counei | 10.000% 10.000% _ |England
1666 S. & J. D. Roberison North Air Limited Scotland
1687 _|Scottish Oils Limited I Scolland
1688 |Shell-Mex and B.P. Uimited | 40.000% 40.000% _ |England
1689 BP Marketing Limited (in Liquidation) 40.000%  [England
[1690 Medway Oil and Storage Company, Limilec 40.000%  |England
1691 Shell and BP Scotland Limited | 40.000% _ [England
1692 SM Reali: Limited (In Liquidati 40.000% England
1693 Stansled Fueling Company Limited 14.290% 14.250% _ [England
1694 The Dominion Motor Spirit Co., Limited England
1695 The Power Pelroleum Company Limitec England
1696 United Kingdom O1 Pipelines Limited 18.500% 18.500%  [England
1697 United Kingdom Petroleum Industry Assoclation Limitec 7.690% 7.690% England
1698 Wallon-Galwick Pipeline Company Limited 27.330% 27.330%  |England
1699 West London Pipeline and Storage Limitec 1.000% 1.000% England
1700 Wymondham Oil Storage Limited 50.000% 50.000%  [England
1701 BP Oil Venezuela Limited England
1702 P Oil Yermen Limited England
1703 BP PanamaSA | Panama
1704 |Pan Marine Services SA Panama
1705 BP Portuguesa, SA | i ] Portugal
1706 24 X 24-Frodutos Alimentares e Utilidades Domésticas, Ldi 50.000% 50.000% _ [Portugal
11707 BP Enértica - Distribuicao de Combustivels, Socledade Unipessoal Limitada Portugal
1708 Cardol - Socledade de C lalizacao de Comb is Ld 99.600% Portugal
1709 CLG-Companhla Logistica de Combustivels, S | 5.000% 5.000% Portugal
1710 Dourogds-Companhia Produtora e Distribuidora de Gas, S 10.000% 10.000% Portugal
i71n SABA- Socledade Abaslecedora de A ,Ld | 25.000% 25.000% Portugal
1712 Ceramicas Estaco-Estatudria Arlistica de Colmbra, SA 2.000% 2.000% Portugal
1713 SIGAS-A gem de Gas-ACE T 32.000% 32.000% _|Partugal
1714 Amadeu Monjardino & Herdelros, Ldi | 49.000% 49.000%  [Portugal
1715 Sociedade Imobilario Quinta do Loureiro, S/ 99.900% 99.800%  |Portugal
1716 BP Enerlica-Sociedade Unip Portugal
7 BP Power Trading Limited Scotland
1718 BP Sofar Intemational Limited England
1719 BP Solar Holdings Limited England
1720 B8P Solar Arabia Lid 40.000% 40.000% _|Saudi Arabia
1721 BP Solar Australia Pty [td Australia - Vicloria
1722 BP Solar Malaysia Sdn Bhc 49.000% 49.000%  [Malaysia
1723 — |BP Thal Sofar Corporation Ltc 38.660% §9.510% | Thailand
1724 | Tata BP Sofar India Limiled 51.000% 51.000% _ |India
1725 BP Sofar Uimited | T England
1726 |BP Solar East Africa Limited England
1727 BP South East Asia (Trading) Limited | England
1728 [PT Exor-1 Op Service Company 25.000% 25.000% Indonesi
1729 BP Tanker Company Limited ] England
1730 [P.T. Jasal Pebroindc Indonesia
1731 BP Venezuela Limited | England
1732 __|Bristol Composite Malerials Pension Trustees Limited (in Liquidatior England
1733 Britannic Energy Trading Limited Engfand
1734 Britannic Trading Limited England
1735 Caymans 97 Holdings L1d. Cay Islands
1736 ChemConnect, Inc. 4.9500% 4.900% USA-Del
1737 Exult, Inc. 6.000% 6.000% USA-Oel
1738 hineeds.com UK Limited England
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1739 Grangemouth Polypropylene Limitec England
1740 [Appryt Scotland_{Parinership) 49.000% 48.000%  |Scoliand Parinership
1741 Greenmountain.com Company]| 28.000% 28.000%  [USA-Delaware
1742 Hemel R Limitec | 54.438% 54438%  [England
1743 intemational Card Centre Limitec England
1744 Isoflam int tional Limited (In Liquid England
1745 Nigermed Petroleum SA 50.000% 50.000% |Panama
1746 OceanConnect.com Inc. USA-D
1747 Oneswoop.com Limifed 0.623% 0.623% England
1748 PT Kaltim Prima Coal 50.000% 50.000% [Indonesla
1749 Selection Trust Limited {in Liquldation) England
1750 Seltrust Offshore Holdings Limited (in Liquidati B d
1751 Seltrust Second Offshore Holdlngs Limited (in Liquidation [Bermuda
1752 The Consolidated Petrofeum Company Limitet 50.000% 50.000% |England
1753 Price’s Petroleum Company Limitec 50.000% __|England
1754 Shell and BP Red Sea Trading Limitec 50.000% |England
17585 Shell and BP Services Limited | 50.000% |England
1756 Shell Red Sea Limited i 50.000% England
1757 The C lidated Petroleum Supply Ci y Limitec 50.000%  [England
1758 Trouw Great Britaln Limited England
1759 UTATank AG. 1 Switzerland
1760 Viceroy Invest Limited England
1761 |SOFAST Limited See Note 2 52.630% [Thailand
1762 Young's Paraffin Light and Mineral Oil Company {Limited Scotand
1763 BP Japan Trading Limited England
1764 BP Korea Limited T England
1765 BP Lesotho (Pty) Limited Lesotha
1766 BP Limited England
1767 BP Malta Limited Maita
1768 BP Middte East Limited Engfand
1769 Bahrain Aviation Fuelling Company B.S.C 13.000% 13.000%  [Bahraln
1770 BP France I 28.400% France
1771 3TC 1 50.000% France
1772 Apex Inge France
1773 Appryl SNC 49.000% 49.000%  |France
1774 Arjobex SNC 49.000% 49.000% _[France
1775 BP Capilal NV/SA. 2.890% Belgium
1776 BP Chemicals SNC France
1777 [3TC 50.000% France
1778 BP Floul Services France
1779 BP Lavera SNC France
1780 Stockage Terminale de La Crau GIE 33.330% 33.330% _ |France
1781 BP Negoce T France
1782 Cie Rhenane de Raffinag: 12.000% 12.000% rance
1783 Commerce et Services SA rance
1784 Depot Petroller Colier SARL 9.000% 9.000% Tance

785 Depot Pebrolier de fa Corse S7 8.000% 8.000% _ |France

786 Discaris Gie I 25.000% 25.000% France
1787 Emirates Petroleum Terminals LLC 49.000% 45.000%  |United Arab Emiral
1788 Entrepol Pelroller de Chambery GIE 20.000% 20.000% __|France
1783 Entrepot Petrolier de Limoges SARL 20.000% 20.000%  |France
1790 Entrepot Petrolier de Nancy SARL 10.030% 10.030% {France
1791 Entrepots Petrollers Reglonaux S 7 29.110% 29.110%  |France
1763 Entrepot Petrolier de Djor | 9.800% 9.800% |France
1793 Entrepot Petrolier de Mulhouse SARI 9.5620% 9.520% France
1794 Entrepot Petrofier de Puget sur Agent 28.120% 29.120% |France
1795 Entrepot Petrolier de Pays Monceal 29.120% 29.120%  |France
1796 Entrepot Petrolier de Semoy | 20.120% 29.120% |France
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1797 Entrepois Petrolier Provencaux S/ 22.960% 22960% |France
1798 G i et Matthys SA France
1798 Gesmin SNC France
1800 Gexaro SA 50.000% 50.000% |France
1801 GMCEL | 49.000% 49.000% France
1802 GMCEP | 70.000% 70.000% France
1803 Group Avitaillement Marseille Provence GI 33.330% 33.330% |France
1804 Groupement Avitaillement Ory[ | 25.000% 25.000% _ |France
1805 Group Immobilier Petroliel | 12.500% 12.500% {France
1806 Group t Petrolier de Pories les Valenc: 18.000% 18.000%  iFrance
1807 Groupement Petroller de Saint Pierre des Corp. 20.000% 20.000% _|France
1608 Groupement Petrolier de Strasbourg GIf | 33.330% 33.330% _ [France
1809 Groupement Pour L'Avitaillement Nice Cole d'Azur Git 33.330% 33.330%  |France
1810 Grpt d'Expl. du Depot Recept Chennevieres GIE 11.110% 11.110% __{France
1811 Interfuel SNSNC | | France
1812 Kharlessa SCI ] | 9.140% 9.140% _ |France
1813 Middle East Lubricants Company ELC 29.300% 29.300% __[Dubal
1814 Naphtachimie SA 50.000% 50.000% [France
1815 Oceade S.A. 20.000% 20.000% _ [France
1816 Oxochimie SA 50.000% 50.000% France
1817 Raffinerle de Strasbourg S/ 33.330% 33.330% |France
1818 SA de Gestion de Stocks de Securite 6.610% 6.610% France
1819 Sator | | France
1820 SCI des Pelerins Mont Blanc France
1821 Sharjah Aviation Services Co. LLC 49.000% 49.000%  [United Arab Emirates
1822 SocdeM ion de Carburants Aviation SA (SMCA 16.660% 16.660% |France
1823 Soc de Stockage Geologique dans le sel de M (GEOSEL) SN 19.890% 19.890% [France
1824 Soc de transport pebolier par Pipe-Lines S/ 6.230% 6.230% France
1825 Soc des Pipe-Lines de Strasbourg SARI | 12.480% 12.480%  [France
1826 Soc du Pipe-Lines Mediterranee-Rhone S/ 12.170% 12.170% |France
1827 Soc du Pipeline Sud Europeen SA i 3.560% 7.120%___ |France
1828 Soc Fr Ise de Stock Geologlques (GEOSTOCK) SARI 25.000% 25.000%  {France
1829 Soc Havriase de Manutention de Produit Petroliers S/ 15.400% 15.400%  [France
1830 Soc Maritme des Combustibles Liquides de Boulogne sur-Mer S, 12.160% 12.160% _ |France
1831 Soc Raffinage BP/EIf Dunkerque SA 60.000% 60.000% |France
1832 Soclete Gerland SA 99.500% 99.500% [France
1833 SORALA France
1834 SRHP France
1835 Cergy St Christophe 0.020% 0.020% ___|France
1836 Comptoir Auxiliaire Petrolier S, 8.160% 8.160% France
1837 Distribuion Routiere SCI [ 0.010% 0.010% _ |France
1838 Ruedelille SA_ | I 7.000% 7.000% _ |France
1839 Revue Generale des Routes et Aerodromes S, 1.150% 1.150% _ |France
1840 SCI Aguette Laverz | | 0.010% 0.010% _ [France
1841 SocG le de Maint SF 5.000% 5.000% |France
1842 Stockage geologique de gaz de Laver 19.590% 19.580%  [France
1843 ranspetrol SARL France
1844 BP Namibia (Proprietary) Limited Namibla
1845 BP Namibia Limiled | England
1846 |BP Pension Trustees Limited England
1847 Finsbury Properties Inc USA-Del
1848 [Finsbury Colorado Properties i USA-Del
1848 Ropemaker Properties Limitec | 1 England
1850 BP Pensions Services Limited (T« d: BP Pensions Limited In August 2000 England
1851 BP Pelrolleri AS. | I | ] Turkey
1852 JAmbarli Depofama Hizmeteri Uimited Sirket 25.000% 25000%  |Turkey
1853 {Mobil Madeni Yaglar OrtaKiigl | I 49.000% 49.000% | Turkey
1854 7 Akaryakyt Ortakligl 70.000% 70.000%  [Turkey

272212001




E%E As al 31 July 2000 LAST revised 281100 AMT

0 1 2 3 4 5 6 7 10 1 12 13 14 15 % Direct Parent| % Group if Country of
Indey _ingt100% | "~ nof100% | —lncorporalion
1855 Teknik Petrol Urunleri Servis Yonetim Limited_Sirke 1.000% Turkey
1856 BP Propertles Limited England
1857 BP Quest Company Limiled England
1858 BP Shipping Limited] England
1859 [BP Shipcare Sdn Bhd Malaysia
1860 {Levelseas Ltd T 33.330% 33.330%  |England
1861 BP Singapore Pla Limited | Singapore
1862 [BP Asia Trading Ple Limited Singapore
1863 BP Markeling Services Ple Lid Singapore
1864 BP Refinery Singapore Pte Limitec Singap:
1865 BP-Wearmes Gas Pie Lid | 51.000% 51.000%  [Singapore
1866 Changi Airport Fuel Hydrant installation Ple Ltc 12.500% 12.500% _ |Singapore
1867 Changi info-Plane Services (Ple) Limitec 16.660% 16.660%  [Singapore
1868 Duckhams Asia Pte Lid T Singap
1869 East Asla Response Ple Limitec 13.330% 13.330% [Singapore
1870 Singapore Refining Company Pte Limitec 33.330% 33.330% ngapore
1871 ST-Airport Services PleLid | 25.000% 25.000%  [Singapore
1872 Tanker Mooring Services C y Pte. Ltd 16.670% 16.670%  [Singapore
1873 BP South East AsfaLimited | England
1874 BP South West Pacific Limited| Fiji
1875 BP Southern Africa (Proprietary) Limitec South Africa
1876 Blencor (Pty) Limited 50.000% 50.000% __ |South Africa
1877 BP Centre Nominees (Ply) Lid South Africa
1878 BP Thibault Nominees (Pty) {id South Africa
1879 Foreshore Nomi (Pty) Limitec South Africa
1880 Gilbert City Investments (Pty) Ltd South Africa
1881 Myack Holdings (Py) Ltd | South Africa
1882 Shell and BP South African Petroleum Refineries {(Pty) Lt 50.000% 50.000% __|South Africa
1883 {Inyokeni Nominees (Pty) Limitec 50.000% [South Africa
1884 BP Swazland (Ply) Limited Swaziland, South Africa
1885 BP Sweden AB I Sweden
1886 Air BP Sweden AB Sweden
1887 AFCO AB 33.330% 33.330% Sweden
1888 GFOAB | 33.330% 33.330% Sweden
1889 BP Chemicals {(Norden) AB Sweden
1890 BP CI is AB Swed
1891 BP Smorjmedel AB Swed
1892 BP Technical Services Limiled England
1893 BP Trading Limifed ] England
1894 BP Turkey Refining Limited England
1895 The Brilish Coaling Depots, Limited {In Liquidation 7.900% 7.900% England
1896 Britoll pic| ] I 15.720% Scotfand
1897 Burmah Castrol pic | | 96.000% _ |Scotland
1898 _[Burmah Castrol Capilal (Jersay) Limiled 96.000% _|Jersey
1899 Kerax Pension Trustee Limitec| 96.000%  |England
1900 B h Overseas Funding Limitec 96.000% [England
1901 B h OF tankers Uimited | 96.000% (B d
1902 Menehall Investments Limitec | 10.000% 98.000% _ {England
1903 Burmah Endeavour Limited 96.000% _ |England
1904 _.mrczsmﬂ Enterprise Limited 96.000% __|England
1905 |Burmah Vessel Operations Limitec 96.000% _ |England
1506 Petioleum Supplies and Services (Bermuda) Limited 96.000% |Bermuda
1907 Pipers Holdings Limited I 96.000% |B d
1908 Menehall | Limitec 90.000% ©6.000% _ |England
1909 I[: h End Umited 96.000%  |England
1910 urmah Enterprise Limited 96.000% __|England
1911 Burmah Vessel Operalons Limitec 96.000% _ |England
1912 Tah Of [Bermuda) Holdings Limited | _ 96.000% _|Bermud
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1913 Burmah Oil (Bermuda) Limited 96.000% _ |Bemuda
i9td {Burmah Of Indonesia Limited | 86.000% _|England
1815 Burmah Castrol Finance PLC | 96.000% __|England
1916 |Butmah Castol B.V. 96.000% | The Netherland
1917 The Burmah Oil Comp kistan Trading) Limiltec 968.000% _ |Scotland
1918 B h Castrol G y Holdings Limitec 96.000% |England
1919 The Burmah Ol Campany {Overseas) Limitec 96.000%  |Scofland
1820 Burmah O Investment Holdings Limited | 96.000% |England
1921 B h Castrol Fuels Limited [ { 50.000% 96.000%  |[England
1922 B h - Shell Ofl Storage & Distibuting Company of india Limited 96.000% __{England
1923 Bladite Holdings Limitad I 96.000% |Scoliand
1924 C.C. Wakefield & Gompany Limited 96.000% _|England
1925 Castrol Europe Limited 96.000% _ |England
1926 Hal o Limited | 96.000% _{England
11927 J.H.C. Realisations Limited 96.000% _ {Scotland
1928 Lobitos Oilfields Limited 96.000%  |Scotland
1929 Manchester Oil Refinery (Holdings) Limitec 96.000%  {England
1930 Morris Rubber Industries Limitec | 96.000%  |England
1931 Motor Accessories Manufach Association Limite: 96.000%  |England
1932 O.M.DC Limiled ] 96.000% |England
1933 Petrowaxes Limitec | 96.000% m.mn_m:a
1934 Castrol North Amerlca inc. 96.000% SA
1935 Chem-Trend Inc. 96.000% |USA
1936 Chem-Trend /S 96.000% |Denmark
1937 [Chem-Trend (Sverige) AR 96.000% _ {Sweden
1938 {Chem-Trend {France) SARL 96.000% _ [France
1939 Chem-Trend Comercial S.A. De CV. 49.000% 47.040%  |Mexico
1940 Chem-Trend De Mexico S.A. De C.V 40.000% 38.400%  [Mexico
1941 Chem-Trend Industria Inc I 96.000% _ [USA
1842 Chem-Trend Industria Inc. eCla 96.000%  |Brazil
1943 Chem-Trend Int ional Corporati 96.000% | Virgin Island
1944 Chem-Trend Korea Limitec 96.000%  |Korea
1945 Chem-Trend Ventures Inc 96.000% [USA
1946 Castrol Indusfrial North America inc. 96.000% _ |USA
1947 Lubecon Sysiems, Inc. 96.000%_ _ |USA
1948 Lubecon Canada, Limitec 96.000% _ |Canada
1949 Lubecon Systems GmbH 96.000% _ |Germany
1950 Turmolube LL.C. 96.000% jUSA
1951 Castrol Heavy Duty Lubricants Inc 96.000% |USA
1952 [Dryden Oil Company, Inc. 96.000% |USA
1953 Burmah Castrol Holdings inc 96.000% [USA
11954 Remet Corporatior 96.000% |USA
1855 OMD87, Inc 96.000% [USA
1956 Paragon Wax Refining Company 96.000% _ |USA
1957 Dussek Campbelf Inc. | 96.000%  |USA
1958 B h Technical Services, Inc. 96.000% _ |USA
1959 Seticol, Inc. | 96.000% _ [USA
1860 U.V. Systems, Inc. | 96.000% _ |USA
1961 BAE Fund Corporation 96.000% _ |USA
1962 [BOFH Inc. I 96.000% |USA
1563 BPD inc. | | 96.000% _|USA
1964 |Burgas Tnc. 96.000% _ |USA
1965 BPQ, Inc. [ 96.000% USA
1966 Burmah Castrol Chemicals Tnc 96.000%  jUSA
1967 Burmah ON (Louisiana) Inc. 96.000% USA
1968 Burmah Of (New York) Inc. 96.000%  |USA
1968 Burusa, Inc. I 96.000% [USA
1970 Caslrol Carribean & Central Ametica Inc 96.000% [USA
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1971 B h Castrol Holdings Limited 96.000%  |England
1972 [Burmah Castrol Trading Limited 96.000%__ |England
1973 App Chemicals Limited 2400%| 96.000% |England
1974 Caslrol Industrial Limited 96.000% |England
1975 Castrol Marine Limitec 96.000%  |Engiand
1976 Caslrol Commercial Limited 96.000%  [England
1977 Castro! Consumer Limited 96.000% _ |Engiand
1978 Apex Service Stations Limitec 96.000% |England
1979 Dussek Campbell Limited 96.000% [England
1980 Fosroc Limited | 96.000%  |England
1981 B h Castrol Corp Services Limite( 96.000%  |Scotiand
11982 Major & Company Limited I 96.000% _|England
1983 Kerax Holdings Limitec | 96.000%  |England
1984 Kerax Trading Limited 96.000%  |England
1985 Kerax Limited 96.000% [England
1986 Burmah Castrol Fuels Limited 50.000% 96.000% _ |England
1987 Castrol Offshore Limitec 96.000% |England
1988 Adhesive Solutions Limited 96.000% _|England
1989 Adsol Limited T 96.000%  |England
1990 Bonding Systems Limited 96.000% _ |England
1991 Dussek Brothers Limitec 96.000%  |England
1992 Expandite Contract Services Limitec 96.000% |England
1993 Brighiyear Limited | I 96.000%  |England
1994 JApp Chemicals Limited 76.000% 96.000% |England
1995 Chem-Trend (UK} Limited | 96.000% |England
1996 Dussek Campbell {Cables) Limitec 96.000% _ |England
1997 Foseco Steel (UK) Limited 96.000% _|England
1998 Aemet {UK) Limited| §6000% _ |England
1999 Road Research Limitec 96.000%  |England
2000 Spectra Pension Trustee Limitec 96.000%  [England
2001 Knowledge .Com Limited I 96.000% _ |England
2002 DTS Photoset Limited | 96.000%  [England
2003 Campbell Technical Waxes Limited 96.000%  |England
2004 B h Castrol Chemicals Limited 96.000% [England
2005 Expandite {Canada) Limitec 86.000% |Canada
2006 Expandite Inc. (USA) 96.000% [USA

2007 Fosroc Sdn. Bhd | 70.000% 67.200%  |Malaysia
2008 Fasroc Poland SP Z.0.0. 96.000% _ |Poland
2009 [Fosroc Ksante 70.000% 67.200% _ |Poland
2010 SKSF ALimited | 96.000%  [England
2011 Fosroc Nomi Limited 96.000%  [England
2012 Ji British Conslructon Chermnicals Co. Limitec 80.000% 76.800% _ [Jordon
2013 Sericol Int tional Limitec | 96.000% [England
2014 Sericol (Hong Kong) Limited 96.000% _ |Hong Kong
2015 Sericol A.G. I 96.000%  |Swilzerand
2016 Sericol Espana S.A.| 96.000% _ [Spain
2017 Sericol India {Private) Limited 96.000% |India

2018 Sericol SpZo.o | 96.000% _ |Pofand
2019 Sericol China Limited 96.000% _ {England
2020 [Sericol {Nanjing) Co. Limited 96.000% _ [China
2021 Sericol S.R.O. 96.000% _ {Czech Republic
2022 Sericol Limited [ 96.000%  |England
2023 TReprochem Limited 96.000% _ {England
2024 {Steliaria Property Company Limitec 96.000% _ |England
2025 Fosroc Hong Kong Limited | 96.000%  [Hong Kong
2026 [Expandite-interswiss Limiiec 96.000% _ |Hong Kong
2027 Fosroc Mining And Tunneliing Limited T 96.000% |England
2028 [Fosroc Guangzhou Limitec 95.000% 91.200% China
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2029 Shanghal Fosroc Expandite Construction & E ing Products Company Limile 55.000% 52.800%
7030 Fosroc (Thaiand) Limiled 96.000%
2031 Foseco Venezolana C.A 96.000%
2032 Foseco Industrial E Comercial Limitade 96.000%
2033 Fosbel I Tal E Comerclo Limitade 51.000% 48.960%
2034 Oroxo Comerclal Exportadora Limitad: 96.000%
2035 [Foseco Comerco E Participacoes Limitade 96.000%
2036 Reax Industria E Comérclo Limitade 96.000%
2037 Ekochem S A. I 96.000%
2038 Castrol Limited I i 96.000%
2039 Company Net Limited 96.000%
2040 [The Knowladge B com Limitec 96.000%
2041 Castrol (UK.} Limited 96.000% {England
2042 EGP SAP Limited | 96.000%  |England
2043 EGP S[ pic | 96.000%  |England
2044 Castrol Qverseas N Limite( 96.000% [England
2045 Castrol Overseas Equities Limite 96.000%  |England
2046 Castrol Overseas investments Limitec 96.000% |England
2047 Castrol Overseas Securities Limite 96.000% |England
2048 Chem-Trend Chinall Limite 96.000%  (England
2049 [Chem-Trend (Shanghi) Trading Co Limitec 96.000%  [China
2050 Castrol {Irefand) Limitec i [ I 96.000% __|lIreland
2051 Burmah Castrol {Ireland) Pension Trust Limitec 96.000% [lreland
2052 Burmah Ol {Ireland) Limitad 96.000% _|lreland
2053 [Fosroc Limited 96.000% |(ireland
2054 Veedol (Ireland) Limitec 96.000%  |ireland
2055 Halfords Limited 96.000% _|lIreland
2056 Veedol | tional Limitec 96.000% Scotiand
2057 [Castrol Espana S.A 96.000% _ |Spain
2058 Castrol Chile S.A. | 96.000%  [Chile
wwmo [Tribol Chile S.A. 96.000% [Chile
2060 Castrol Argentina S.A. 96.000%  |Argentina
2061 Castrol Del Peru S.A. 96.000%  [Peru
2062 Castrol de Venezuela CA 96.000%  [Venezuele
2063 Caslrol Brazilla Limilade 96.000% _ |Brazil
2064 Sociedade Gestora De Parpicip S Limitade 50.000% 48.000% Portugal
2065 Castrol Portugesa Limitade | 99.930% 47.966%  |Portugal
2068 i , Limitad 28.000% 13.430% _|Portugal
2067 Santamaro, Limitada I 72.000% 34.560% _ [Portugal
2068 Veedol Lubrificantes Limitada | 99.400% 47.712% __|Portugal
2069 Multiroda - Comerdo e Gestao de Frotas, Limitad 89.760% 47.885% _ |Portugal
2070 Petromarine Products Limited 96.000% _ |Cyprus
2071 Castrof Colombia Limitade 96.000% __ [Colombla
2072 Castrof Ausiria GmbH 96.000%  |Aushia
2073 [Adamol Minerath Is GmbF 96.000%  |Austria
2074 [Serigrafia Graphlsche Handelsg bl 96.000% _|Austria
2075 Castrol China Investments Limitec | 96.000% _ [England
2076 [Castrol (Shenzhen) Company Limitec 95.000% 91.200% _ {China
2077 Castrol (China) Limited | I 96.000%  {Hong Kong
2078 Castrol Trading (Guangzhou) Limitec 96.000% __[China
2079 Castrol Trading (Shanghi) Company Limitec 96,000% |China
2080 Castrol KK. I [ 96.000%  |Japan
2081 [Foseco Japan Limited 92.600% 88.320% |Japan
2082 |Sericol Japan Limited 96.000%___|Japan
2083 Castrol Korea Limitec 96.000% __|[Korea
2084 Castro] Singapore Pte. Limited 96.000% | Singapore
2085 Caslrol {Malaysia) Sdn. Bhd. 60.000% 57.600%  [Malaysia
2086 [Autopride (Malaysla) Sdn. Bhd. 57.600% __ |Malaysia
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2087 Castrol Middle East Limited 96.000% m__n_mzm
2088 Castrol India Limited 51.000% 48.960% |india
2089 Castrol (Taiwan) Limited 96.000%  |Taiw,
2090 Castrol (Thailand) Limited 48.990% 47.030% Thailand
2091 [Foseco (Thailand) Limitec 25.000% 11.758% _ |Thailand
2092 Saxon Thailand Cimitec I 49.890% 47.894% Thailand
2083 Caslrol Viatnam Limited I 60.000% 57.600% _|Vietnam T —
2094 Castrol Zimbabwe (Private) Limitec 96.000% | Zimbabwe
2095 Castrol Canada Inc | [ 96.000% [Canada
2096 [Veedol {Canada) Limitec 96.000%  [Canada
2097 Castrol Swiizerland A G, | 96.000%  |Switzerland
2098 [Veedoi (Switzeland) A.G. 96.000%  |Swilzerland
2089 Caslrol italiana S.p.A. 96.000% |[laly
2100 Caslrol A/S 1 N 96.000%  |Denmark
2101 [Fosroc /S 96.000%  {Denmark
2102 Castrol AB I 96.000% |Sweden
2103 [Foseco AB 96.000% |Sweden
2104 CastrolNorge A/S | 96.000% _ |Norway
2105 [Norwegian Concrete Technologies A.S 96.000% _ |Norway
2106 CastroiN.V. I T | 96.000% _ |Belgium
2107 Castrol Hellas S A. | | | 96.000% |Greece
2108 Castrol Madeni Yaglar Sanayi Ve Ticaret A £ 96.000%  |Turkey
2109 [Fosroc Kimya Sanayi Ve Ticaret A.5. 75.000% 72.000% _ |Turkey
2110 Castrol Oy | 96.000% _ |Finland
2111 PT Castrol Indonesiz 68.300% 65.568% |Indonesia
2112 [PT Cakrawala Tata Sentos: 96.000% 62.946% [indoneska
2113 Electrical Oil Services Limited | 50.000% 48.000% _|England -
2114 Castrol Ceylon {Private} Limitec 96.000% |SriLanka
2115 FosecoSAde CV_ | | 96.000% __ |Mexica
2116 Castrol Mexico SA.deCv__ | 96.000%  [Mexico
2117 Foseco Holding Intematonal B.V. 96.000% | The Netherand¢
2118 Castro! Nederland B.V 96.000% _ [The Netherland
2119 B h Of Netherlands Explorations B.V. 96.000% | The Nethedande
2120 Orion Aardoliprodukten Gnderneming B.V 96.000% | The Netherland:
2121 R im Benelux B.V. 96.000% d
2122 Edelme B.V. 96.000% ! d
2123 Fosven, CA B 49.000% 47.940%  |Venezuele
2124 Foseco Holding B.V. 96.000% | The Netherlands
2125 Castrol B.V. 96.000%  [The Netherand
2126 [Castrol Cuba S A” _50.000% 48.000% [Cuba
2127 Dussek Campbell B.V. 96.000% | The Netherands
2128 Castro Marine Oils {Cyprus) Limite 96.000% _ |Cyprus
2129 Foseco Austria GmbH 25.000% 96.000% Austria
2130 Farsran SSK. | 40.000% 36.400% [lran
2131 Fosbel Europe B.V. | 51.000% 48.960% | The Netherlands
2132 Fosroc Korea Limitec 96.000% _[Korea
2133 Foseco Korea Limited 96.000%  |Korea
2134 Foundry Traders Infernational Limitec 96.000% _[Hong Kong
2135 Foseco Nederdand B.V. I 96.000% __|The Netherlands
2136 Foseco Portugal Produlos Para Fundicao Limitadi 96.000% _ [Portugal
2137 Foseco S.r.l. 96.000% [ialy
2138 Foseco S.A. 96.000% | Belgi
2139 Foseco-Morval Inc. 96.000% _[Canada
2140 Fosroc Benelux B.V. 96.000% | The Netherands
2141 Fosroc Euco, SA, 96.000%__|Spain
2142 PT Fostoc Foseco Indonesia 96.000% _|indonesia
2143 Fosbel Japan Limited 51.000% 48.960%  [Japan
2144 Burmah Castrol Chemicals NZ Limited 96.000% __|New Zealand
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2145 Foseco Chile Limitade 96.000% __|Chile
2148 Fosbel Holdings Tnc. 51.000% 48.960% |USA
2147 Fosbel Canada, inc. 96.000% _ |Canada
2148 Fosbe! Tnc. 96.000% |USA .
2149 Cetek Holdings LLC 96.000% |USA
2150 Celek [LC 96.000% _ |USA
2151 Foseco Canada Inc| 96.000% _|Canada
2152 Foseco Holding Tnc.| 96.000% |USA
2153 Medina Holding Company 96.000% |USA
2154 ]Baltimore Ennis Land Company, Inc. 96.000% _ |USA
2155 | [Baltimore Ennis Land Development Limitec 96.000% _ [Canada
2156 Berea Holding Company 1 96.000% [USA
2157 [Foseco Morval (USA) Tn¢ 96.000% [USA
2158 [Fosroc inc. 96.000% |USA
2159 Foseco Manag {, inc 96.000% [USA
2160 Georgetown Holding Compan) 96.000% |USA
2161 Foseco, Inc. 96.000% [USA
2162 Exomet Inc. 96.000% |USA
2163 Foseco Properties, inc. 96.000% |USA
2164 Foseco Trading A.G. 96.000%  |Swilzerdand
2165 Al Gurg Fosroc LLC 49.000% 47.040% _ |United Arab Emi
2166 Fosam Company Limited 50.000% 48.000% __|Saudi Arabla
2167 Foseco Austria GmbH 75.000% 96.000% _ |Austia
2168 Foseco Golden Gate Compan) 50.000% 48.000% _|Talwan
2169 Burmah Castrol Overseas Holdings Limitec 76.190% 96.000%  |England
2170 Burmah Casbol France Holdings S.A 96.000% _ |France
217 Sericol S.A. 96.000% _ |France
2172 Fostoc CIASAS. 96.000%  [France
2173 Castrol France SA. 96.000% |France
2174 Blosoph Laboralorles S.ARL 96.000%  [France
2175 Compagnle Des Bases Lubrifiantes S.A 34.720% 33331% _(France
2176 Foseco SA - France] B87.180% 83.693% _|France
2177 [Servimetal SA 83693% |France
2178 Impar SA| I 96.000% _ |France
2179 Produits Melall Doittau S.A 96.000%  |France
2180 Veedol France S A’ 96.000% |France
2181 Tribol SARL 96.000% _|France
2182 Burmah Castrol Holding GmbH 96.000% |G Y
2183 Chem-Trend (Deutschland) Gmbl 96.000% |G y
2184 Fosroc GmbH I 96.000% |G Y
2185 Castrol Industrie GmbH 96.000% |G Y
2186 Foseco GmbH I 96.000% |G y
2187 Steibe GmbH 96.000% |G Y
2188 [Fosbel GmbH 96.000% __ |Germany
2189 Foseco Steelmill Supplies GmbH 96.000% |G y
2190 Willich Fosrac GmbH [ T 96.000% |Germany
2191 Willich Fostoc AG_| { 96.000% _|Switzerland
2192 Witwatersrand Mining Supply Corporation {Proprielary) Limitec 96.000% _|South Africa
2193 Willich Fostoc-Technika Gornicza | Budowlana Sp Z.0.0 96.000% | Poland
2194 Fostoc TPS T 70.000% 67.200% _ |Russla
2195 Carbolech Fosroc GmbH 50.000% 48000% |G y
2196 The Burmah Oil (Deuischland) GmbH 96.000% _|Germany
2197 Castrol Central & Eastemn Europe GmbF 96.000% _ |Germany
2198 | Burmah O# Technology GmbH| 96.000% _|Germany
2199 Consufla Chemie GmbH 1 96.600% _|Germany
2200 Deutsche Castrol Industrieole GmbF 96.000% G Yy
2201 [Optimal Oelwerke Tnd GmbH 96.000% |G Y
2202 Deutsche Castrol Vertriebs GmbF I 96.000% |G Y
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2203 Deutsche Veedol GmbH 96.000% _ |Germany
2204 Consulta Beratungs - Und Dienstielstungs GmbF 96.000% |G y
2205 Sericol GmbH I 96.000% |G Y
2206 Sotra M lof GmbF 96.000% |G y
2207 Castrol {Cr) Spol S.R.O. 96.000% __|Czech Republic
2208 Castrol Hungaria Kereskedelmi Kf 96.000% __|Hungary
2209 Castrol Polska Sp Z.0.0. 96.000%  [Poland
2210 Castrol Siovakia, spol S.R.0 96.000% _[Slovakia
2211 Caslrol Slovenija D.0.0. 96.000% _|Slovenia
2212 Caslrol R laS.R.L. 96.000% |R ]
2213 Castrol Russia GmbH 96.000% _|Russia
2214 Castrol Croafia 0.0.0. 96.000% __ [Croalla
2215 Castrol Commerdial GmbH 98.000% |G y
2216 Castrol Marine O GmbH 96.000% |G Y
2217 Burmah Chile Equities Umited | 96.000% [England
2218 Burmah Chile | Cimited 96.000% |England
2219 B hChile SA. | 96.000%  [Chile
2220 Burmah O Invest, {Australia) (Ply} Uimited 96.000% _ [Australia
|2221 Burmah Castrol Australia Limiled 96.000%  |Ausbail
2222 Sericol Ausialla (Ply) Limited 96.000% |Austalia
2223 F..::m_.. Fuels Australia Limited 96.000% _ |Austali
2224 *I [Strongfiow Petroleum Limited 96.000% [Austali
2225 Burmah Fuels {Qt fand) (Pty) Limile] 96.000% _ |Australia
2226 Burmah Group (A fasla) Nomi {Ply) Limitec 96.000% _|Austalia
2237 Castrol Australla (Ply) Limited 96.000% __|Austall
2228 Dussek Campbell Pty Limited 96.000% _|Australia
2229 Epha (Pty) Cimited 96.000% __|Aushali
2230 SJC (Pty) Limited 96.000% [Australia
2231 [Kinnalrd (Pty) Limited 96.000% _ |Aushall
2232 Foseco (Pty) Timit 96.000% _ |Austalia
2233 Foseco Holdings {Pty) Limited §6.000% _ [Ausbalia
2234 Fosroc Greuting {Pty) Limited 96.000% _ |Australia
2235 Venimine (Ply) Limited 96.000% |A ]
2236 Ventmine (Qld) (Pty) Limited 96.000% |A
2237 Tecrete (Pty) Limited 96.000% _ |Austraiia
2238 Ranchester (Ply) Limited 96.000% _ |Australia
22393 Burmah Castrol N.Z, Limited 96.000% _ |New Zealand
2240 Castrol N.Z. Limited] 96.000%  |New Zealand
2241 Fosroc Limited I 96.000% __[New Zealand
2242 Glamatex Products Limited 96.000% __|New Zealand
2243 South Padific Lubrication Limited 96.000% _|New Zealand
2244 Technical Waxes (New Zealand) Limilec 96.000% |New Zealand
2245 Castrol South Africa (Ply) Limited 96.000% _|Soulh Africa
2248 Castrol Namibia (Pty) Limited | 96.000% __[South Africa
2247 Castrol South Alrica (Ply) Lirnited 96.000%  |South Africa
2248 [Burmah Adhesives & S (Pty) Limitec 96.000% _ |South Africa
2249 Castrol Atlca (Ply) Limited | 96.000% _ [South Afica
2250 Castrof Swaziland (Ply] Limited 96.000% __|Swaziland, South Africd
2251 Dolmar {Ply) Limited I 96.000% _ |South Africa
2252 Dussek Campbell (Proprietary) Limitec 51.000% 48.960% _ [South Africa
2253 Foseco South Africa (Ply) Limited 96.000% _ |South Africa
2254 [Foundry Services South Africa (Pty) Limitec 96.000% __ |South Africa
2255 [Poc Properties (Pty) Uimiled | 96.000% | South Africa
2256 Fosroc Stratabolt (Piy) Limited] { 96.000%  |South Africa
2257 [Fortune Properties Alrode (Ply) Limitec 96.000% __[South Africa
2258 |Strataboit Producis (Ply) Limited 96.000% | South Afiica
2259 Paardell Investn (Pty) Limited I 96.000% _|South Africa
2260 Burmah Castrol Overseas Holdings Limitet T i 23.810% 96.000% __|England
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2261 Burmah Castrol France Holdings S.A 96.000% |France
2262 Sericol S.A. 96,000% [France
2263 Fosroc CIASAS, 96.000% |France
2264 Castrol France SA, 96.000% _ |France
2265 [Biosoph Laboralories SARL 96.000%  |France
2266 Compagnie Des Bases Lubrifiantes S.A 34.720% 33.331% _|France
2267 Foseco SA - France| 87.180% 83.693% France
2268 [Servimetal SA 96.000% |France
2269 Impar SA| I 96.000% _ [France
2270 Produits Metallurgie Doittau S.. 96.000% France
2271 Veedol France S.A. 96.000% |France
2272 Tribol SARL 96.000% _ |France
2273 Burmah Gastrol Holding GmbH 96.000% |G y
2274 Chem-Trend (Deutschland) GmbF 96.000% | y
2275 Fosroc GmbH I 96.000% |G y
2276 Castrol Industrie GmbH 96.000% (G Y
2277 Foseco GmbH | 96.000%  [Gemmany
2278 Steibe GmbH 96.000% |G Y
2279 Fosbel 96.000% |Germany
2280 Foseco Steelmill S 96.000% |G Yy
2281 Willich Fosroc GmbH 96.000% |G y
2282 Willich Fosroc AG | { 96.000% _ |Swilzerand
2283 d Mining Supply Corp {Proprietary] Limitet 96.000% _[South Africa
2284 Willich Fosroc-Technika Gornicza | Budowlana Sp Z.0.0 96.000% _ [Poland
2285 Fosroc TPS I 70.000% 67.200%  |Russia
2286 Carbotech Fosroc GmbH 50.000% 48.000%  |Germany
2287 The h Ol (D hiand) GmbH 96.000%  [Germany
2288 Castrol Cenlral & Eastem Europe GmbF 96.000% _ |Germany
2289 Burmah OW Technology GmbH| 96.000% |G Y
2290 Consuita Chemie GmbH 96,000% __ |Germany
2291 Deutsche Castrol Ind ie Gmbk 96.000% |G y
2292 [Optimol Oelwerke Industrie GmbH 96.000% _ |Germany
2293 Deutsche Castrol Vertriebs GmbF- 1 96.000% |G y
2294 D he Veedol GmbH I { 96000% |G y
2295 Consulla Beratungs - Und Diensteistungs GrbF 96.000% _|Germany
2296 Sericol GmbH | 96.000% |G Y
2297 Sotra Mi lol Gmbl- 96.000% [Ge Yy
2298 Castrol (Cr) Spol S.R.0. 96.000% _ [Czech Republic
2299 Caslrol HungariaK kedelmi KI 96,000%  [Hungary
2300 Castrol Polska Sp Z.0.0. 96.000% _ |Poland
2301 Castrol Slovakia, spol S.R.O 96.000%__Slovakia
2302 Castrol Slovenija D.O.O. 96.000%  |Slovenia
2303 Caslrol R la S.HL. 96.000% [R I
2304 Caslirol Russia GmbH 96.000%  |Russia
2305 Castrol Croatia D.0.0. 96.000% _|Croatla
2306 Castrol C jal GmbH 96.000% Gei Yy
2307 Castrol Marine Od GmbH 96.000% |G Y
2308 Bumah Chile Equities Limited | 96.000%  |England
2308 B h Chile | is Limited 96.000% England
2310 [Burmah Chile S.A. | 96.000%  [Chile
2311 Burmah Oil Investments {Ausiralia) (Ply) Limited 86.000% |A i
2312 [Burmah Castrol A lia Limited 96.000%  [Australla
2313 Sericol Australia {Ply) Limited 96.000% __|Austall
2314 B h Fuels A ja Limited 96.000% __|Australl
2315 [Strongfiow Pelrolsum Limited 96.000% _jAustall
2316 B h Fuels (Q Tand) (Pty) Limiteq] 98.000%  |Australla
2317 |Burmah Group {Australasia) Nominees (Ply) Limite( 96.000% _ |Australl
2318 [Castrol A Tia {Pty) Limited | I 96.000% __ |Ausbalia
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2319 Dussek Campbell Pty Limited 96.000% A li
2320 Epha (Pty) Limited 96.000%  |Ausbalia
2321 SJC (Ply) Limited 96.000% _ |Ausiralia
2322 Kinnaird (Pty) Limited 96.000%  |Australia
2323 Foseco {Pty) Limit 96.000%  [Australla
2324 Foseco Holdings {Ply) Limited 96.000% _|Australla
2325 Fosroc Grouting (Ply) Limited 96.000% __|Australla
2326 Ventmine (Ply) Limiled 96.000% _|Austalia
2327 Ventmine (Qld) {Pty) Limiied 86.000% _ |Austal
2328 Tecrele (Pty) Limiled 96.000% |Austal
2329 Ranchesler (Pty) Limited 96.000% A f
2330 B h Castrol N.Z. Limited 96.000%  |New Zealand
2331 Castrol N.Z. Limited 96.000% [New Zealand
2332 Fosroc Limited 96.000%  |New Zealand
2333 Glamaiex Producls Limited 96.000% _ |New Zealand
2334 South Padific Lubrication Limited 96.000% __|New Zealand
2335 Technical Waxes (New Zealand) Limilec 96.000% _ [New Zealand
2338 Burmah Castrol South Africa (Ply) Limited 96.000% _|South Alica
2337 Castrol Namibla (Pty) Limited | 96.000%  |[South Afica
2338 Castrol South Africa (Ply) Limited 96.000% _[South Africa
2335 [Burmah Adh & Sealanis (Ply) Limilec 56.000% | South Affica
2330 Caslol Ahlica (Pty) Limited | 96.000% _ |South Africa
2341 Castrol Swaziland (Pty} Limited 96.000% _ |Swaaziland, South Africq
2342 Dolmar (Ply) Limited I 96.000%  |South Afica
2343 Dussek Campbeil (Propiietary) Limitec 51,000% 48.960% _|South Afiica
2344 Foseco South Africa (Pty) Limifed 96.000% _ [South Africa
2345 [Foundry Services South Africa (Ply) Limitec 96.000% _ |South Africa
2346 {Poc Properties {Piy) Limited 96.000% {South Africa
2347 Fosroc Siratabolt (Pty) Limited] 96.000% |South Alica
2348 [Forfune Properties Alrode (Ply) Limitec 96.000% _ |South Africa
2348 [Stratabolt Products (Pty) Limited 96.000% __[South Africa
2350 Paardeit Investments (Ply) Uimited 96.000%  |South Africa
2351 Calngorm | Limited 96.000% |G Y
2352 Foseco pic I I 96.000%  [England
353 Foseco Transnational Limilec | 96.000% _|England
2354 B h Castrol Phillppines inc. 96.000% __|Philippines
2355 Foseco Espanola S.A. I 96.000% _ [Spain
2356 IBurmah Castrol Chemicals S.A. 96.000% [Spain
2357 Foseco Zimbabwe (Pvt) Limited 96.000%  {Zimbab
2358 Fosroc SAE I 50.650% 48.624% Egypt
2359 Faseco (Thailand) Limilec 43.000% 47.040%  |Thailand
2360 Foseco || l Limitec ™ | 96.000%  |England
2361 {Pathia Limited [ 96.000%  |England
2362 {Stonestart (Fmi) Limited 96.000% [England
2363 Foseco Executive Pension Fund Trustee (1892) Limites 96.000% |England
2364 KemwellLimited | 1 96.000% |England
2365 Foseco Technology Limitec | 96,000% _ |England
2366 [Foseco Foundry {Chinaj Limitec 96.000% |China
2367 Fosroc International Limitec | I 96.000% __[England
2368 Fosroc Chemicals (india) Limited 89.990% 66.390% |[India
2369 Hemel Caboratorles Limitec 96.000% |England
2370 Fosroc Taiwan Limited 96.000% |England
2371 Fosroc Vertitech S.RO. 96.000% _ |Czech Republic
2372 Foseco Indja Limited 58.000% 55.680% |india
3373 v Is Separation Limitec 96.000%  |England
2374 Unicom Industries Pic 25.480% 96.000% _ |England
2375 [Foseco (GB) Limited - 96.000% _ |England
2376 ] [Fostoc Expandite Limitec 96.000% __|England
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2377 Foseco Pension Fund Trustees Limitec 96.000%  |England
2378 Fosbel Intemational Limitec | 51.000% 48.960% |England
2379 [Hotwork Europe Limited 48.960%  |England
2380 Foseco Holding Intemnational Limitec 96.000% |England
2381 Foseco (F.S.) Limited 96.000%__ |England
2382 [Foseco Technik Limited 96.000% _ |England
2383 |Foundry Services Limiled 96.000% _ |England
2384 Foseco-Morval Technology Limitec 96.000%  |England
2385 Ifco Limited | 96.000%  [England
2386 Technik Inf tional Limited 96.000% England
2387 Foseco Morval Limilec 96.000%  |England
2388 Shap (Fi) Limited | 96.000%  |England
2389 Foseco {MRL) Cimited 96.000% |England
2390 Unicom Industries Pic [ 74.520% 96.000% _ |England
2331 Foseco (GB) Limited | 96.000%  |[England
2392 Fosroc Expandite Limitec 96.000% [England
2393 Foseco Pension Fund Trustees Limitec 96.000%  |England
2394 Fosbel Intemational Limitec | 51.000% 48.960% _ |England
2395 [Hotwork Europe Limited 48.960%  |England
2396 Foseco Holding Intemational Limitec 96.000% |England
2397 Foseco (F.S.) Limiled 96.000% |England
2398 [Foseco Technik Limited 96.000% |England
2399 |[Foundty Services Limited 96.000% _ |England
2400 Foseco-Morval Technology Limite 96.000% _|England
2401 lfco Limited 1 96.000% __|England
2402 Technik Intemational Limited 96.000%  {England
2403 Foseco Morval Limitec 96.000%  |England
2404 Shap (FT) Limiled | 98,000% _|England
2405 Foseco (MAL) Limited 96.000% [England
2406 Fosroc (Proprietary) Limifed 96.000%  |Bot
2407 Emerald Offshore Services Limitec England
2408 [Pars 1 tment Corporatior 40.000% 41.817% [iran
2409 Employment Condilions Abroad Lic 2.080% 2.080% England
2410 Kenilworth Oil Company Limited England
2411 Kenya Petroleum Refineries Limitet 17.110% 17.110%  |Kenya
2412 LEntA Houslng Limited | 33.330% 33.330%  iEngland
2413 Mel Oil Trading Company Limitec England
2414 National Gas Shipping Company, Limitec 10.000% 10.000% |British Virgin Islands
2415 Peninsular Aviation Services Company Limitec 40.000% 40.000%__|Saudi Arabia
2416 Petrolub Intemational Co. Ltd | 33.400% 33.400% Japan
2417 |BP Express KK 1 33.400% |Japan
2418 Polygon Pension Trustees Limited (in liquidation mbc_w_a
2419 Saber Equipment Corp, [ I 9.000% 9.000% USA-Del;
2420 Soc du Pipeline Sud Europeen SA 1 3.560% 7.120% |France
2421 Societa ltaflana per L'Oleodotto Transalping S.p A 11.000% 11.000% [laly
2422 The BP Amoco Share Scf Trustees Limitec England
2423 The British Petroleum Company Limited | England
2424 The Tanker insurance Company, Limitet | England




STANDARD FORM 299 (1/99) MASTER

PL seasrand Faderl FORM APPROVED
Register Notice 5-22-95 APPLICATION FOR TRANSPORTATION AND OMB NO. 1004-0060
UTILITY SYSTEMS AND FACILITIES Expires: December 31, 2001
ON FEDERAL LANDS
FOR AGENCY USE ONLY
Application Number

NOTE: Before completing and filing the application, the applicant should completely review this package and schedule a
preapplication meeting with representatives of the agency responsible for processing the application. Each agency

may have specific and unique requirements to be met in preparing and processing the application. Many times, with Date filed
the help of the agency representative, the application can be completed at the preapplication meeting.

1. Name and address of applicant (include zip code) 2. Name, title, and address of authorized agent if different 3. TELEPHONE (area code)
from Item 1 (include zip code) Applicant
See Attachment 1. See Attachment 1.
Authorized Agent

4. As applicant are you? (check one) 5. Specify what application is for: (check one) ~ See response on page 6.
a [ Individual See Attachment 1. 2. [ New authorization
b. D Corporation* ». A Renewing existing authorization No.
c D Partnership/Association* c. D Amend existing authorization No.
d. O state Government/State Agency «d Assign existing authorization No.
e. T Local Government e d Existing use for which no authorization has been received*
f. O Federal Agency A | Other*
* If checked, complete supplemental page * If checked, provide details under Item 7

6. 1f an individual or partnership are you a citizen(s) of the United States? [ Yes [ No See response on page 6.

7. Project description (describe in detail): (a) Type of system or facility, (e.g., canal, pipeline, road); (b) related structures and facilities: (c) physical specifications
length, width, grading, etc.); (d) term of years needed; (¢) time of year of use or operation;, Slf) Volume or amount of product to be transported; (g) duration and
timing of construction; and (h) temporary work areas needed for construction (4ttach additional sheets, if additional space is needed.)

(a) Pipeline System, as defined generally in § 1.1.1.22 of Exhibit D to the January 23, 1974 Agreement and Grant of Right-of-Way for Trans-Alaska
Pipeline ("Federal Grant");

(b) See generally Environmental Report for the Trans-Alaska Pipeline System Right-of-Way Renewal in Volume 3 ("Environmental Report”) at §§
2.1.1 and 4.2.1; Duration of Right-of-Way Renewal for the Trans-Alaska Pipeline System in Volume 2 ("Duration Report") at Appendix 4; Federal
Line Lists in Volume 2 at Tab 1D- 1H;

(c) See generally Environmental Report at §§ 2.1.1 and 4.2.1 and Duration Report at Appendix 4;

(d) Renewal of authorizations for the maximum period allowed by law. See 30 U.S.C. § 185(n) and Duration Report generally;

(e) Year round;

(f) See generally Environmental Report at Appendices A and D (pps. D-1 through D-12);

(g) Not applicable;

(h) Not applicable.

See also Attachment 2.

; ; ; See generally Attachment 2, Environmental Report at Appendix C and Federal Lists
8. Attach a map covering area and show location of project proposal in Volume 2 at Tabs 1D-1H.

9. State or local government approval: D Attached E Applied for I Not required

10. Nonreturnable application fee: D Attached Z Not required

11. Does project cross international boundary or affect international waterways? [ Yes A No (If "ves, " indicate on map)

12. Give statement of your technical and financial capability to construct, operate, maintain, and terminate system for which authorization is being requested.

See response on page 6.

(Continued on page 2) This form is authorized for local reproduction.



13a. Describe other reasonable alternative routes and modes considered.

Not applicable.

b. Why were these alternatives not selected?

Not applicable.

c. Give explanation as to why it is necessary to cross Federal Lands.

Existing TAPS facilities are located on and cross federal lands.

14. List authorizations and pending applications filed for similar projects which may provide information to the authorizing agency. (Specify number, date, code, or name)

See generally Federal and State Line Lists in Volume 2 at Tab 1.

15. Provide statement of need for project, including the economic feasibility and items such as: (a) cost of proposal (construction, operation, and maintenance); (b) estimated cost of next best
alternative; and (c) expected public benefits.

See generally Environmental Report, including §§ 1.2; 3.3; 4.3.3, and Duration Report, including §§ 1;3; 4; 8; and 9.

16. Describe probable effects on the population in the area, including the social and economic aspects, and the rural lifestyles.

See generally Environmental Report §§ 3.3; 4.3.3; 4.5 and Duration Report § 8. Additional information may be found in studies and
reports that bear on TAPS, such as those identified in the Environmental Report at Section 8 and 43 U.S.C. § 1651(b), and the 1972
Environmental Impact Statement (6 vols.) that preceded the execution of the Federal Grant.

17. Describe likely environmental effects that the proposed project will have on: (2) air quality; (b) visual impact; (c) surface and ground water quality and quantity; (d)
the control or structural change on any stream or other body of water; (e) existing noise levels; and (f) the surface of the land, including vegetation, permafrost, soil, and soil stability.

(2) See generally Environmental Report §§ 3.1.3;4.3.1.3; 4.5; 4.8.2.3; (b) See generally Environmental Report §§ 3.1.3; 3.3.6.3; 4.3.1.3;
4.3.3.9; 4.5; (¢) See generally Environmental Report §§ 3.1.1.6;3.1.2.1;4.2.1.3; 4.3.1.2; 4.5; 4.8.2.1; 4.8.2.2; (d) See generally
Environmental Report §§ 3.1.1.6; 4.2.1.3; 4.3.1.2; 4.3.2.2; 4.5; (e) See generally Environmental Report §§ 3.1.3; 4.3.1.3; 4.5; (f) See
generally Environmental Report §§ 3.1.1;4.1.1;42.1.1: 4.2.1.2: 4.3.1.1,4.3.2.2; 4.5. (See continuation on page 6.)

18. Describe the probable effects that the proposed project will have on (a) populations of fish, plantlife, wildlife, and marine life, including threatened and endangered
species; and (b) marine mammals, including hunting, capturing, collecting, or killing these animals.

(2) See generally Environmental Report §§ 3.2; 4.3.2; 4.5; 4.8.3; (b) See generally Environmental Report §§ 3.2.6; 3.3.3; 4.3.2; 4.3.3.3;
4.5,4.8.3.4,4.8.4.4. Inboth cases additional information may be found in studies and reports that bear on TAPS, such as those identified
in the Environmental Report at Section 8 and 43 U.S.C. § 1651(b), and the 1972 Environmental Impact Statement (6 vols.) that preceded
the execution of the Federal Grant.

19. State whether any hazardous material, as defined in this paragraph, will be used, produced, transported or stored on or within the right-of-way or any of the right-of-way
facilities, or used in the construction, operation, maintenance or termination of the right-of-way or any of its facilities. "Hazardous material” means any substance.
pollutant or contaminant that is listed as hazardous under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, 42 U.S.C.
9601 et seq., and its regulations. The definition of hazardous substances under CERCLA includes any "hazardous waste" as defined in the Resource Conservation and
Recovery Act of 1976 (RCRA), as amended, 42 U.S.C. 9601 et seq., and its regulations. The term hazardous matenials also includes any nuclear or byproduct material
as defined by the Atomic Energy Act of 1954, as amended, 42 U.S.C. 2011 et seq. The term does not include petroleum, including crude oil or any fraction thereof that
is not otherwise specifically listed or designated as a hazardous substance under CERCLA Section 101(14), 42 U.S.C. 9601(14), nor does the term include natural gas.

3

See response on page 6.

20. Name all the Department(s)/Agency(ies) where this application is being filed.

The original application is being filed with the Bureau of Land Management.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State and that I have personally examined the information contained in the application and
believe that the information submitted is correct to the best of my knowledge.

Signature of Applicant Date

See Attachment 3. See Attachment 3.

Title 18, U.S.C. Section 1001 and Title 43 U.S.C. Section 1212, make it a crime for any person knowingly and willfully to make to any department or agency of the United
States any false, fictitious, or fraudulent statements or representations as to any matter within its jurisdiction.

SF-299, page 2



APPLICATION FOR TRANSPORTATION AND UTILITY SYSTEMS
AND FACILITIES ON FEDERAL LANDS

GENERAL INFORMATION
ALASKA NATIONAL INTEREST LANDS

This application will be used when applying for a right-of-way, permit,
license, lease, or certificate for the use of Federal lands which lie within
conservation system units and National Recreation or Conservation Areas
as defined in the Alaska National Interest Lands Conservation Act.
Conservation system units include the National Park System, National
Wildlife Refuge System, National Wild and Scenic Rivers System,
National Trails System, National Wilderness Preservation System, and
National Forest Monuments.

Transportation and utility systems and facility uses for which the
application may be used are:

1. Canals, ditches, flumes, laterals, pipes, pipelines, tunnels, and other
systems for the transportation of water.

2. Pipelines and other systems for the transportation of liquids other than
water, including oil, natural gas, synthetic liquid and gaseous fuels,
and any refined product produced therefrom.

3. Pipelines, slurry and emulsion systems, and conveyor belts for
transportation of solid materials.

4. Systems for the transmission and distribution of electric energy.

5. Systems for transmission or reception of radio, television, telephone,
telegraph, and other electronic signals, and other means of
communications.

6. Improved rights-of-way for snow machines, air cushion vehicles, and
all-terrain vehicles.

7. Roads, highways, railroads, tunnels, tramways, airports, landing
strips, docks, and other systems of general transportation.

This application must be filed simultaneously with each Federal
department or agency requiring authorization to establish and operate
your proposal.

In Alaska, the following agencies will help the applicant file an
application and identify the other agencies the applicant should contact
and possibly file with:

Department of Agriculture

Regional Forester, Forest Service (USFS)

Federal Office Building, P.O. Box 21628

Juneau, Alaska 99802-1628

Telephone: (907) 586-7847 (or a local Forest Service Office)

Department of the Interior

Bureau of Indian Affairs (BIA)

Juneau Area Office

9109 Mendenhall Mall Road, Suite 5, Federal Building Annex
Juneau, Alaska 99802

Telephone: (907) 586-7177

Bureau of Land Management (BLM)

222 West 7th Ave., Box 13

Anchorage, Alaska 99513-7599

Telephone: (907) 271-5477 (or a local BLM Office)

National Park Service (NPS)

Alaska Regional Office 2525 Gambell St., Rm. 107
Anchorage, Alaska 99503-2892

Telephone: (907) 257-2585

U.S. Fish & Wildlife Service (FWS)
Office of the Regional Director
1011 East Tudor Road
Anchorage, Alaska 99503
Telephone: (907) 786-3440

Note-Filings with any Interior agency may be filed with any office noted
above or with the: Office of the Secretary of the Interior, Regional
Environmental Officer, Box 120, 1675 C Street, Anchorage, Alaska
99513.

Department of Transportation

Federal Aviation Administration
Alaska Region AAL-4, 222 West 7th Ave., Box 14
Anchorage, Alaska 99513-7587
Telephone: (907) 271-5285

NOTE - The Department of Transportation has established the above
central filing point for agencies within that Department. Affected
agencies are: Federal Aviation Administration (FAA), Coast Guard
(USCG), Federal Highway Administration (FHWA), Federal Railroad
Administration (FRA).

OTHER THAN ALASKA NATIONAL INTEREST LANDS

Use of this form is not limited to National Interest Conservation Lands of
Alaska.

Individual departments/agencies may authorize the use of this form by
applicants for transportation and utility systems and facilities on other
Federal lands outside those areas described above.

For proposals located outside of Alaska, applications will be filed at the
local agency office or at a location specified by the responsible Federal
agency.

SPECIFIC INSTRUCTIONS
(Items not listed are self-explanatory)

Item

7 Attach preliminary site and facility construction plans. The
responsible agency will provide instructions whenever specific
plans are required.

8 Generally, the map must show the section(s), township(s), and
range(s) within which the project is to be located. Show the
proposed location of the project on the map as accurately as
possible. Some agencies require detailed survey maps. The
responsible agency will provide additional instructions.

9, 10, and 12 - The responsible agency will provide additional
instructions.

13 Providing information on alternate routes and modes in as much
detail as possible, discussing why certain routes or modes were
rejected and why it is necessary to cross Federal lands will assist
the agency(ies) in processing your application and reaching a
final decision. Include only reasonable alternate routes and
modes as related to current technology and economics.

14 The responsible agency will provide instructions.

15  Generally, a simple statement of the purpose of the proposal will
be sufficient. However, major proposals located in critical or
sensitive areas may require a full analysis with additional specific
information. The responsible agency will provide additional
instructions.

16 through 19 - Providing this information in as much detail as
possible will assist the Federal agency(ies) in processing the
application and reaching a decision. When completing these
itemns, you should use a sound judgment in furnishing relevant
information. For example, if the project is not near a stream or
other body of water, do not address this subject. The responsible
agency will provide additional instructions.

Application must be signed by the applicant or applicant's
authorized representative.

If additional space is needed to complete any item, please put the
information on a separate sheet of papéer and xdentlf‘;/ itas
"Continuation of ltem."

(For supplemental, see page 4)

SF-299, page 3



SUPPLEMENTAL

NOTE: The responsible agency(ies) will provide additional instructions

CHECK APPROPRIATE
BLOCK

I - PRIVATE CORPORATIONS SE€ Fésponse on page o.

ATTACHED

FILED*

a. Articles of Incorporation

b. Corporation Bylaws

c. A certification from the State showing the corporation is in good standing and is entitled to operate within the State.

d. Copy of resolution authorizing filing

oooo

0000

e. The name and address of each shareholder owning 3 percent or more of the shares, together with the number and percentage of any
class of voting shares of the entity which such shareholder is authorized to vote and the name and address of each affiliate of the entity
together with, in the case of an affiliate controlled by the entity, the number of shares and the percentage of any class of voting stock of
that affiliate owned, directly or indirecty, by that entity, and in the case of an affiliate which controls that entity, the number of shares

O

O

and the percentage of any class of voting stock of that entity owned, directly or indirectly, by the affiliate.

previous applications.

O

g. If application is for an oil and gas pipeline, identify all Federat lands by agency impacted by proposal.

(W]

Il- PUBLIC CORPORATIONS

a. Copy of law forming corporation

b. Proof of organization

c. Copy of Bylaws

d. Copy of resolution authorizing filing

e. If application is for an oil or gas pipeline, provide information required by Item "I-f" and "I-g" above.

0o00o0oo 0o
0000

Il - PARTNERSHIP OR OTHER UNINCORPORATED ENTITY

a. Articles of association, if any

b. If one parmer is authorized to sign, resolution authorizing action is

c. Name and address of each participant, partner, association, or other

d. If application is for an oil or gas pipeline, provide information required by ltem "I-f" and "I-g" above.

0000
oo

* If the required information is already filed with the agency processing this application and is current, check block entitled "Filed.” Provide the file identification
information (e.g., number, date, code, name). If not on file or current, attach the requested information.

DATA COLLECTION STATEMENT
The Federal agencies collect this information from applicants requesting right-of-
way, permit, license, lease, or certifications for the use of Federal lands.
Federal agencies use this information to evaluate your proposal.
No Federal agency may request or sponsor, and you are not required to respond to

a request for information which does not contain a currently valid OMB Approval
Number.

BURDEN HOURS STATEMENT
The public burden for this form is estimated to vary from 30 minutes to 25 hours
per response, with an average of 2 hours per response, including the time for

reviewing instructions, gathering and maintaining data, and completing and
reviewing the form. Direct comments regarding the burden estimate or any other
aspect of this form to: U.S. Department of the Interior, Bureau of Land
Management, Information Clearance Officer (W0-630), 1849 C Street, Mail
Stop 401LS, Washington, D.C. 20240

A reproducible copy of this form may be obtained from the Bureau of Land
Management, Division of Lands, 1620 L Street, Rm. 1000LS, Washington, D.C.
20036.

SF-299, page 4



NOTICE
NOTE: This applies to the Department of the Interior/Bureau of Land Management (BLM).

The Privacy Act of 1974 provides that you be furnished with the following information in
connection with the information provided by this application for an authorization.

AUTHORITY: 16 US.C. 310 and 5 U.S.C. 301.

PRINCIPAL PURPOSE: The primary uses of the records are to facilitate the (1) processing
of claims or applications; (2) recordation of adjudicative actions; and (3) indexing of
documentation in case files supporting administrative actions.

ROUTINE USES: BLM and the Department of the Interior (DOT) may disclose your
information on this form: (1) to appropriate Federal agencies when concurrence or supporting
information is required prior to granting or acquiring a right or interest in lands or resources;
§2) to members or the public who have a need for the information that is maintained by BLM

or public record; (3) to the U.S. Department of Justice, court, or other adjudicative body when
DOI determines the information is necessary and relevant to litigation; (4) to appropriate
Federal, State, local, or foreign agencies responsible for investigating prosecuting violation,
enforcing, or implementing this statute, regulation, or order; and (3) to a congressional of lice
when you request the assistance of the Member of Congress in writing.

EFFECT OF NOT PROVIDING THE INFORMATION: Disclosing this information is
necessary to receive or maintain a benefit. Not disclosing it may result in rejecting the application.



MASTER APPLICATION
FOR TRANSPORTATION AND
UTILITY SYSTEMS AND FACILITIES
ON FEDERAL LAND

For the Trans-Alaska Pipeline System

Continuation of Item #5: Renewal on the same terms of each Applicant’s undivided
interest in existing authorizations for the Trans-Alaska Pipeline System (“TAPS”),
including, but not limited to, F-12505, AA-5847, F-21770, and other authorizations
identified on the Federal Line Lists in Volume 2 at Tab 1D -1H.

Continuation of Item #s 6, 12 and Supplemental Items on page 4: Each Applicant
identified in response to Item 1 above (individually “Applicant” and collectively
“Applicants”) separately responds to this item in its respective SUPPLEMENTAL
APPLICATION at Volume 1 of 3 (individually “SUPPLEMENTAL APPLICATION”
and collectively “SUPPLEMENTAL APPLICATIONS”). Further, nothing in this
MASTER APPLICATION should be interpreted or construed as having the effect or
implication of any Applicant making any statement, representation or certification as to
the accuracy or completeness of any other Applicant’s response to this item.

Continuation of Item #17: In all cases additional information may be found in studies
and reports that bear on TAPS, such as those identified in the Environmental Report at
Section 8 and 43 U.S.C. § 1651(b), and the 1972 Environmental Impact Statement

(6 vols.) that preceded the execution of the Federal Grant.

Continuation of Item #19: TAPS does not engage in the use, production, transportation
or storage of hazardous materials as part of TAPS’ purpose. TAPS operates to transport
crude oil, and crude oil 1s not a hazardous material as defined in this question. Hazardous
materials are only present on TAPS incidentally in support of the operation and
maintenance of TAPS. All hazardous materials are managed under state and federal law.

Those occurrences are described categorically below. Also see Environmental Report §
3.1.15.

Hazardous Material Use. Chemical products may be “hazardous materials” or may
include components that are hazardous materials. These products are used for TAPS
operations and maintenance. Any list of hazardous materials would be only temporarily
accurate because product use on TAPS varies continuously. Therefore, they are listed
here categorically: paints and associated products; pipe coating chemicals; equipment
repair and lubrication products, cleaners, and antifreeze chemicals; adhesives, epoxies
and sealants; corrosion inhibitors; fire fighting chemicals; laboratory chemicals used for
crude oil analysis; herbicides, pesticides and insecticides (used with the approval of the
Authorized Officer); photographic chemicals; and batteries. This list provides a
description of TAPS hazardous material use, but is not intended to be comprehensive

Continuation of SF-299 Page 6



chemical by chemical. That detailed information may be obtained from Alyeska’s
OSHA MSDS (hazardous communication) program and the annual SARA Title III
reports submitted to EPA.

Hazardous Material Production. TAPS does not produce hazardous materials.

Hazardous Material Transportation. Chemical product hazardous materials, described
above, are transported on and off TAPS facilities utilizing the procedure established
under state and federal law. The U.S. DOT has strict requirements for the transportation
of chemical products, under 49 CFR Parts 172- 177, 350-399. Hazardous wastes also
must comply with the same U.S. DOT transportation requirements. In place is an
extensive hazardous material transportation plan that covers both chemical product and
hazardous waste transportation on and off TAPS facilities. Bills of lading are used to
track the transportation of chemical products. In addition, there are EPA hazardous waste
manifests for transported hazardous wastes. The list of hazardous materials transported
on and off TAPS facilities would be composed of those hazardous materials listed above
under Hazardous Material Use and below under Hazardous Material Storage.

Hazardous Material Storage. The list of hazardous materials stored is the same as the list
of hazardous materials used on TAPS facilities, except for waste storage. Where required
or appropriate, chemical products are stored within secondary containment. Hazardous
wastes that are generated at a TAPS facility are stored utilizing EPA requirements for
hazardous waste generators. The hazardous waste categories are predeminantly chemical
products that have completed their use: paints and associated products; equipment repair
and lubrication products, and parts cleaners; adhesives, epoxies and sealants; laboratory
chemicals used for crude oil analysis; herbicides, pesticides and insecticides (used with
the approval of the Authorized Officer); photographic chemicals; and batteries. Tank and
pipe cleaning sludges are a non-product waste stream that contributes to this list. These
wastes are only temporarily stored at a facility, in accordance with EPA regulations.
During storage they are monitored, in accordance with EPA regulations, and they are
transported off the facilities and disposed of at EPA permitted facilities. A listing of
hazardous wastes stored at a TAPS facility for any one-year period can be found in the
annual RCRA report submitted to EPA.

Continuation of SF-299 Page 7



A.

ATTACHMENT 1

Applicants for renewal of their undivided interests in existing authorizations for
TAPS are the following corporations:

1.

Amerada Hess Pipeline Corporation
One Allen Center

500 Dallas Street, Level 2

Houston, Texas 77002

Authorized Officer:
Donald C. Lutken, Jr.
President and Chief Executive Officer

Telephone: (713) 609-4000

BP Pipelines (Alaska) Inc.
900 E. Benson Blvd., MB 11-5
Anchorage, AK 99508

Authorized Officer:
Albert N. Bolea
President

Telephone: (907) 564-5757

ExxonMobil Pipeline Company
800 Bell Street
Houston, TX 77002

Authorized Officer:
Richard A. Rabinow

President

Telephone: (713) 656-5056

Page 1 of 2, Attachment 1



4. Phillips Transportation Alaska, Inc.
700 G Street
Anchorage, AK 99501

Authorized Officer:
Margaret A. Yaege
President

Telephone: (907) 263-3710

5. Unocal Pipeline Company
14141 Southwest Freeway
Sugar Land, TX 77478

Authorized Officer:
Joseph M. Monroe
President

Telephone: (281) 287-7775

6. Williams Alaska Pipeline Company, L.L.C.
1 Williams Center 720A
Tulsa, OK 74172

Authorized Officer:
Michael N. Mears
Vice President

Telephone: (918) 573-3211

The Applicants (1) own, in undivided interests, the entirety of the authorizations
for which renewal is sought as are identified in the Federal Line Lists in Volume
2 at Tab 1D-1H and (ii) operate TAPS through Alyeska Pipeline Service
Company (“Alyeska”). The operating agreement among the Owners and other
information pertaining to Alyeska appears in file AA-5722 in the Bureau of Land
Management’s Alaska State Office.
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ATTACHMENT 2

A MAINLINE AND FUEL GAS LINE

SERIAL NUMBER TYPE OF SYSTEM OR FACILITY MAP SHEET NO.*

F-12505/AA-5847 Crude oil pipeline and other facilities 2/3/4/516/7/8/9/10/
11/12/13/14/15/16/
18/19/20/21/22/23/
24/25

F-21770 Fuel gas pipeline and other facilities 2/3/4/5

* References in the MAP SHEET NO. column are to maps at Appendix C of the Environmental
Report, Volume 3 of 3.

B. ACCESS ROADS

SERIAL NO. ACCESS ROAD NO. ALSO KNOWN AS MAP SHEET NO.*
F 20780 118-APL-1 118-AP1L/AMS-1 5
F 21586 116-APL-1 116-APL/AMS-1 5
F 22386 116-APL-6 5
F 20776 115-APL-1 5
F 21585 115-APL-3 115-APL/AMS-3 5
F 20719 114-APL-1 114-APL/AMS-1 5/6
F 21656 114-APL-2B 5/6
FF 088221 Atigun Boat Ramp 114-APL/AMS-2C 5/6
F 21465 114-APL-3 5/6
F 21467 114A-APL-5 114-APL-5 5/6
F20717 113-APL-1 6
FF 088197 113-APL/AMS-2 113-APL-2 6
F 20715 112-APL-1 6

3/1/01 Page 1



SERIAL NO.

FF 088195

F 21727

FF 088193

F 20714

F 21583

F21617

F 20713

F 21653

F 21535

FF 088194

FF 088223

FF 088485

F 20707

F 21640

F 64648

F 21623

F 64647

F 20699

FF 088192

F21618

F 64646

3/1/01

ACCESS ROAD NO.

112-AMS-2
112-APL-3A
112-APL-4B
111-APL-3
110-APL-1
110-APL-1B
110-APL-2
109-APL-1A
109-APL-3A
108-APL-1
108-APL-1A
108-APL-5
108-APL-6
108-APL-7

Remote Gate Valve
("RGV") 33 Access

108-APL-8
107-APL-1A
107-APL-2A
107-APL-3
107-APL/AMS-4
106-APL-1A

106-APL-2B

ATTACHMENT 2

ALSO KNOWN AS

112-APL-2

111-APL/AMS-3

108-APL/AMS-7

JPO Letter No.
94-082-M

107-APL/AMS-1A

106-APL/AMS-1A

106-APL/AMS-2B

MAP SHEET NO.*

6

6

Page 2



SERIAL NO.

F 21652

F 20692

F 20693

F 20694

FF 088220

FF 088218

F 21429

F 20688

F 21638

FF 84277

FF 088191

F 20683

F 20675

F 20676

FF 088222

F 20677

FF 088190

F 20678

F 20679

F 20671

FF 088187

FF 088188

3/1/01

ACCESS ROAD NO.

105-APL-1A

105-APL-2

105-APL-3

105-APL-4

104-APL-0

104-APL-1

104-APL-1A

104-APL-3

103-APL-1A

103-APL-3

103-APL-3A

103-APL-4

102-APL-1

102-APL-2

Pipeline Mile Post
("PLMP") 216.3

102-APL-3

102-APL-3A

102-APL-4

102-APL-5

101-APL-1

101-APL-1A

101-APL-1B

ATTACHMENT 2

ALSO KNOWN AS

105-APL/AMS-1A

103-APL/AMS-1A

102-APL-2A

102-APL/AMS-3

102-AMS-3A

101-AMS-1B

7

7

718

7/8

7/8

MAP SHEET NO.*



SERIAL NO.

FF 088189

F 20673

FF 87266

F 20668

F 20669

F 20665

F 20666

F 20656

F 20657

F21763

F 20653

F 20654

F 64645

F 22978

F 20652

F 21553

F 21570

F 20645

F 21551

F 21552

F 20637

F 20638

3/1/01

ATTACHMENT 2

ACCESS ROAD NO. ALSO KNOWN AS
101-APL-2 101-APL/AMS-2
101-APL-3

101-APL/AMS-4

100-APL-2 100-APL/AMS-2
100-APL-2A

99-APL-3

99-APL-4 99-APL/AMS-4
97-APL-1 97-APL/AMS-1
97-APL-3 97-APL/AMS-3
97-APL-5

96-APL-1 96-APL/AMS-1
96-APL-2A

96-APL-3

95-APL-4A

95-APL-5 95-APL/AMS-5
94-APL-1A 94-APL/AMS-1A
93-APL-1 93-APL/AMS-1
93-APL-2 93-APL/AMS-2
93-APL-4

92-APL-0

92-APL-1 92-APL/AMS-1
92-APL-2 92-APL/AMS-2

MAP SHEET NO.*

8

8
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ATTACHMENT 2

SERIAL NO. ACCESS ROAD NO. ALSO KNOWN AS MAP SHEET NO.*
F 20640 92-APL-4 9
F 20642 92-APL-6 92-APL/AMS-6 9
F 20633 91-APL-1 91-APL/AMS-1 10
F 22365 91-APL-1B 10
F 21693 91-APL-3 91-APL/AMS-3 9/10
FF 088186 90-AP1L/AMS-1 90-APL-1 10
FF 81337 90-APL-2 10
F 21568 90-APL-4A 90-AP1L/AMS-4A 10
F 20625 89-APL-1 89-APL/AMS-1 10
F 20627 89-APL-3 10
F 20628 89-APL-4 89-APL/AMS-4 10
F 20773 89-APL-6 10
F 20623 88-APL-1 88-APL/AMS-1 10
F 21567 88-APL-2 88-APL/AMS-2 10
F 20622 87-APL-2 10
F 21582 87-APL-3B 87-APL/AMS-3B 10
F 21549 87-APL-4 10
F 20615 86-APL-1 10/11
F 20616 86-APL-2 10/11
F 20618 86-APL-3A 86-APL/AMS-3A 10
FF 088184 86-APL-4 10
FF 088185 86-APL-4A 10
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ATTACHMENT 2

SERJAL NO. ACCESS ROAD NO. ALSO KNOWN AS MAP SHEET NO.*
FF 088219 86-APL-4B 10
F 20621 86-APL-5 86-APL/AMS-5 10
F 20613 85-APL-1 85-APL/AMS-1 11
F 64644 85-APL-3 10/11
F 20610 84-APL-1 11
F 20611 84-APL-2 11
F 20608 83-APL-2 83-APL/AMS-2 11
F 20609 83-APL-3 83-APL/AMS-3 11
F 20606 82-APL-2 82-APL/AMS-2 11
F 21565 81-APL-1B 11
F 20604 81-APL-3 81-APL/AMS-3 11
F 20605 81-APL-4 11
F 20600 80-APL-2 12
F 21581 80-APL-2A 11/12
F 21546 80-APL-3A 80-APL/AMS-3A 11/12
F 20596 79-APL-1 79-APL/AMS-1 12
F 20597 79-APL-2 79-APL/AMS-2 12
F 20598 79-APL-3 12
F 20594 78-APL-1 12
F 64643 78-APL-1A 12
F 20595 78-APL-3 78-APL/AMS-3 12
F 20564 62-APL-1 15
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ATTACHMENT 2

SERIAL NO. ACCESS ROAD NO. ALSO KNOWN AS MAP SHEET NO.*
F 21650 57-APL-3 16
F 21740 56-APL-3 16
F 20557 45-APL-3 18
F 21591 45-APL-4 18
F 20553 44-APL-3 18
F 20554 44-APL-5 18
F 20542 40-APL-1 40-APL/AMS-1 19
F 20545 40-APL-4 40-APL/AMS-4 19
F 20535 39-APL-1 39-APIL/AMS-1 19
F 20536 39-APL-2 19
F 21759 39-APL-4 39-APL/AMS-4 19
F 20541 39-APL-7 19
F 20534 38-APL-9 19
F 20532 38-APL-7 19
F 21756 38-APL-1A 19
F 20530 38-APL-5 19
AA 8857 37-APL-2 19
AA 37894 37-APL-3 19
F 20526 37-APL-4 19
AA 8855 37-APL-1 19
AA 8853 36-APL-1A 20
AA 9213 35-APL-6 35-APL/AMS-6 20
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SERIAL NO.

AA 8854

AA 8851

AA 8871

AA 8870

AA 9198

AA 8848

AA 8849

AA 11185

AA 8866

AA 8867

AA 9189

AA 8863

AA 8862

AA 9166

AA 8845

AA 8843

AA 8842

AA 8840

AA-8838

AA-9462

AA 8829

AA 8827

3/1/01

ATTACHMENT 2

ACCESS ROAD NO. ALSO KNOWN AS

36A-APL-1

31-APL-1

31-APL-3

30-APL-1

29-APL-1

28-APL-1 28-APL/AMS-1

28-APL-1C

27-APL/AMR-3 27 APL-3

26-APL-2 26-APL/AMS-2

26-APL/AMR-3 26-APL-3

23-APL-1A

22-APL-1

20-APL-1

19-APL-3

19-APL-1

17-APL-7

17-APL-5

17-APL-3

16-APL-1

14-APL-4

12-APL-1

11-APL-1

MAP SHEET NO.*
19/20
20/21

20
21
21
21
21
21
21
21

22

22
21
23
23
23
23
23
23
23/24
24

24
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ATTACHMENT 2

SERIAL NO. ACCESS ROAD NO. ALSO KNOWN AS MAP SHEET NO.*
AA 37895 10-APL-0 24
AA 8825 10-APL-3 24
AA 8820 9-APL-2 24
AA 9602 9-APL-3A 24
AA 075690 9-APL-3B 9-AMS-3B 24
AA 8822 9-APL-4 9-APL/AMS-4 24
AA 9589 8-APL-1 24
AA 8817 8-APL-2 24
AA 77244 6-APL-5 25

* References in the MAP SHEET NO. column are to maps at Appendix C of the Environmental
Report, Volume 3 of 3.

C. MISCELLANEOUS RIGHTS

SERIAL NUMBER TYPE OF SYSTEM OR FACILITY MAP SHEET NO.*
F-84966 Power and communication line and 9/10
other facilities
Also see plat(s)
at Tab 1H of
Volume 2 of 3
AA-31239 Communication site and access road 21

Also see plat(s)
at Tab 1H of
Volume 2 of 3

* Except as otherwise noted, references in the MAP SHEET NO. column are to maps at
Appendix C of the Environmental Report, Volume 3 of 3.
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ATTACHMENT 2

D. CONTAINMENT SITES

Rights to containment sites established under the June 14, 1991 Memorandum of Understanding
between the Bureau of Land Management and Alyeska Pipeline Service Company, as agent for
the TAPS Owners. Maps reflecting the location of the subject containment sites are a part of the
Trans-Alaska Pipeline System Pipeline Oil Discharge Prevention and Contingency Plan,
approved on November 30, 1998 and last revised on November 17, 2000, on file in the Bureau
of Land Management’s Alaska State Office.
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ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each

counterpart being an original, and all counterparts together constituting the Master
Application.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State
and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

APR 3 0 2001
\ Date:

Amerada HeSJPipeline Corporation

Date:
BP Pipelines (Alaska) Inc.

Date:
ExxonMobil Pipeline Company

Date:
Phillips Transportation Alaska, Inc.

Date:
Unocal Pipeline Company

Date:

- Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each
counterpart being an original, and all counterparts together constituting the Master
Application.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State

and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

Date:

Amerada Hess Pipeline Corporation
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BP Pipelines (Alaska) Inc.

Date:
ExxonMobil Pipeline Company

Date:
Phillips Transportation Alaska, Inc.

Date:
Unocal Pipeline Company

Date:

Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each
counterpart being an original, and all counterparts together constituting the Master
Application.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State

and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

Date:

Amerada Hess Pipeline Corporation

Date:

BP Pipelines (Alaska) Inc.

/2 @&,&MN Date: ___APR 3 0 2001

ExxonMobil Pipeline Company

Date:
Phillips Transportation Alaska, Inc.

Date:
Unocal Pipeline Company

Date:

Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each
counterpart being an original, and all counterparts together constituting the Master
Application.

1 HEREBY CERTIFY, That I am of legal age and authorized to do business in the State
and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

Date:
Amerada Hess Pipeline Corporation
Date:
BP Pipelines (Alaska) Inc.
Date:
ExxonMobil Pipeline Company
30
Date: APR 2001
Date:
Unocal Pipeline Company
Date:

Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



e

ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each
counterpart being an original, and all counterparts together constituting the Master
Application.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State
and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

Date:
Amerada Hess Pipeline Corporation

Date:
BP Pipelines (Alaska) Inc.

Date:
ExxonMobil Pipeline Company

Date:

Phillips Transportation Alaska, Inc.

/ ///// APR 30 2001

n/ al Plpehne Company

Date:

Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



ATTACHMENT 3

This MASTER APPLICATION is executed in multiple counterparts, with each
counterpart being an original, and all counterparts together constituting the Master
Application.

I HEREBY CERTIFY, That I am of legal age and authorized to do business in the State
and I have personally examined the information contained in the application and believe
that the information submitted is correct to the best of my knowledge.

Date:
Amerada Hess Pipeline Corporation

Date:
BP Pipelines (Alaska) Inc.

Date:
ExxonMobil Pipeline Company

Date:
Phillips Transportation Alaska, Inc.

Date:

Unocal Pipeline Company

e Koo Dy Date- APR 3 0 2001

Williams Alaska Pipeline Company, L.L.C.

Title 18, U.S.C. Section 1001, makes it a crime for any person knowingly and willfully to
make to any department or agency of the United States, any false, fictitious or fraudulent
statements or representations as to any matter within its jurisdiction.



REVISIONS



APPLICATION
OF
BP PIPELINES (ALASKA) INC.

FOR RENEWAL OF THE TRANS-ALASKA
PIPELINE SYSTEM ON STATE LANDS
STATE VOLUME 1-BP OF 3
REVISION LOG

NOTICE:

The contents of this binder are subject to change without notice to individual holders. However,
revisions will be placed on the TAPS Right-of-Way Renewal web site at www.tapsrow.com.
Please visit the web site to ensure that you have the current version of binder contents.
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